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FILE NO. 240955 RESOLUTION NO.

[Agreement Amendment - Kennedy/Jenks Consultants, Inc. and AGS, Inc., Joint Venture -
Engineering Services for Transmission Pipeline - Not to Exceed $17,000,0000]

Resolution authorizing the General Manager of the San Francisco Public Utilities
Commission to execute Amendment No.1 to Contract No. PR0O.0168.B, Engineering
Services for Transmission Pipelines, with Kennedy/Jenks Consultants, Inc., and AGS,
Inc., Joint Venture, increasing the contract by $10,000,000 for a total not to exceed
amount of $17,000,000 with no changes to the eight year term of September 23, 2021,
through September 22, 2029, to provide additional engineering design and support
services for five transmission pipeline capital improvement projects funded by the

Water Enterprise Capital Improvement Program, pursuant to Charter, Section 9.118(b).

WHEREAS, The San Francisco Public Utilities Commission’s (SFPUC) Regional Water
System has over 300 miles of large potable water transmission pipelines ranging in diameter
from 36-inch to 108-inch diameter and varying in age from five to over 90 years old; and

WHEREAS, The SFPUC’s 10-year Capital Plan contains significant funding for major
transmission pipeline rehabilitation and replacement projects that are critical to maintain
reliable delivery of water to SFPUC’s customers; and

On July 27, 2021, by Resolution No. 21-0117, the SFPUC Contract No. PRO.0168.B,
Engineering Services for Transmission Pipelines, to Kennedy/Jenks Consultants, Inc., and
AGS, Inc., Joint Venture, to provide large diameter water transmission pipeline facilities
planning and engineering services for projects identified within the Hetch Hetchy and Water
Enterprise Capital Improvement Programs, with a not-to-exceed amount of $7,000,000 and
with a term of eight years; and

WHEREAS, On February 13, 2024, by Resolution No. 24-0032, the SFPUC approved

funding for its latest 10-Year Water Enterprise Regional and Local Capital Improvement

Public Utilities Commission
BOARD OF SUPERVISORS Page 1



O ©O© 0o N o o b~ W N -

N N N N NMDN N 0 ma m om0\ o
a A~ WO N -~ O ©W 00 N o o & O NN -~

Programs and the latest 10-Year Hetch Hetchy Capital Improvement Program, for fiscal-years
2025-2034, increasing the budgets for various large diameter transmission pipeline projects to
reflect the updated needs for the various transmission pipeline assets; and

WHEREAS, Due to unforeseen site conditions the scope of specialized engineering
work and engineering support tasks have increased for several projects; and

WHEREAS, The SFPUC wishes to amend the agreement in order to continue
providing engineering design and support services for transmission pipelines for the Water
Enterprise Capital Improvement Program and the Hetch Hetchy Capital Improvement
Program, increasing the maximum expenditure by $10,000,00 for a total not to exceed
amount of $17,000,000, with no change to the term; and

WHEREAS, Funds for the proposed amendment are available from individual projects
within the Water Enterprise Capital Improvement Program and the Hetch Hetchy Capital
Improvement Program; and

WHEREAS, The Contract Monitoring Division established a sub-consultant goal of 15%
Local Business Enterprise participation for this contract and Kennedy/Jenks Consultants, Inc.,
and AGS, Inc., Joint Venture, remains committed to 15% LBE participation; and

WHEREAS, On September 24, 2024, by Resolution No. 24-0208, the SFPUC
approved Amendment No.1 to Contract No. PRO.0168.B, Engineering Services for
Transmission Pipelines, with Kennedy/Jenks Consultants, Inc., and AGS, Inc., Joint Venture,
increasing the contract by $10,000,000 with no change to the term, for a total not to exceed
amount of $17,000,000 and a total duration of eight years, in order to provide additional
engineering design and support services for transmission pipeline capital improvement
projects funded by the Water Enterprise Capital Improvement, pursuant to Charter, Section

9.118(b); and

Public Utilities Commission
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WHEREAS, Charter, Section 9.118(b), requires Board of Supervisors’ approval by
Resolution of any contract which, when entered into, extends over 10 years, and of any
contract which, when entered into, costs the City over $10,000,000, or more; and

WHEREAS, The fully executed proposed Amendment is contained in File No. 240955,
and is conditioned upon approval of this Resolution; now, therefore, be it

RESOLVED, That this Board of Supervisors hereby authorizes the General Manager of
the SFPUC to execute Amendment No.1 to Contract No. PRO.0168.B increasing the contract
by $10,000,000 for a total not to exceed amount of $17,000,000 with no changes to the eight
year term of September 23, 2021, through September 22, 2029; and, be it

FURTHER RESOLVED, That within 30 days of Amendment No. 1 being fully executed
by all parties for each contract, the SFPUC shall provide the resigned revised contracts to the

Clerk of the Board for inclusion in the official file.

Public Utilities Commission
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 13, 2024

Item 5 Department:
File 24-0955 Public Utilities Commission

Legislative Objectives

e The proposed resolution authorizes the San Francisco Public Utilities Commission (SFPUC)
to execute the first amendment to its contract with Kennedy/Jenks Consultants, Inc., and
AGS, Inc., Joint Venture (KI-AGS), for engineering staffing services related to water
transmission pipeline capital projects. The amendment increases the contract amount by
$10,000,000, bringing the total not-to-exceed amount to $17,000,000, with no change to
the original eight-year term from September 23, 2021, through September 22, 2029, with
one option to extend through September 2030.

Key Points

e SFPUC operates a Regional Water System made up of over 300 miles of water transmission
pipelines, ranging from five to over 90 years old, which requires ongoing maintenance to
ensure reliable water delivery to customers.

e In December 2020, SFPUC issued a Request for Proposals (RFP) for engineering services for
multiple water transmission pipelines and awarded a contract to KJ-AGS, the top scoring
proposer. The consultants have since provided engineering analysis support on pipelines
connecting to the SFPUC Crystal Springs pump station in San Mateo County and the Bay
Division transmission pipeline in Santa Clara County. The initial contract was sized to
provide initial condition assessments on these pipelines.

e The proposed amendment would continue to fund engineering support for the Crystal
Spring pipeline upgrades that are ready for construction. The amendment would also fund
additional work for upgrading certain segments of the Bay Division pipeline as well as a
needs assessment for a pipeline that runs between Redwood City and Palo Alto.

Fiscal Impact

e The amendment increases the contract amount by $10,000,000, bringing the total not-to-
exceed amount to $17,000,000.

e Fundingfor the amendment is from the Water Enterprise’s capital budget, which includes
water revenue bonds and customer revenues.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST

29



BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 13, 2024

MANDATE STATEMENT

City Charter Section 9.118(b) states that any contract entered into by a department, board or
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million
or more, or (3) any modification to such contracts of more than $500,000 is subject to Board of
Supervisors approval.

BACKGROUND

SFPUC Regional Water System

The San Francisco Public Utilities Commission (SFPUC) operates a Regional Water System that
includes over 300 miles of large potable water transmission pipelines. These pipelines vary in
diameter from 36 to 108 inches and range in age from five to over 90 years old. Maintaining and
upgrading this infrastructure ensures reliable water delivery to SFPUC’s customers.

Procurement

On December 22, 2020, the SFPUC issued a Request for Proposals (RFP) for engineering services
for water transmission pipelines. Proposals were evaluated® on a 1,000-point scale, with the
Technical Written Proposal comprising 850 points, the Community Benefits Submittal
contributing 50 points, and the overhead and profit schedule (OPS) accounting for 100 points.
Proposals were evaluated based on proposer qualifications (250 points), Key Member
Qualifications (250 points), Reference Projects (150 points), Work Approach (150 points), Team
Organization (50 points), Community Benefits Work Approach (17.5 points), Community Benefits
Commitments (25 points), Project/Team Organization (5 points), Accountability and Deliverables
(2.5 points), and OPS (100 points).

Exhibit 1: Proposers and Rankings from RFP

Rank Proposer Score (Out of 1,000)
1 Kennedy Jenks and AGS 852
2 AECOM 810
3 Brown and Caldwell 765
4 Hazen Sawyer 705

Source: SFPUC Proposal Evaluation

The SFPUC awarded contracts to Kennedy/Jenks Consultants, Inc., and AGS, Inc., Joint Venture
(KJ-AGS) and AECOM, the top two scoring proposals. On July 27, 2021, by Resolution No. 21-
01117, the SFPUC approved a contract with Kennedy/Jenks Consultants, Inc., and AGS, Inc. The

! The evaluation panel included an Associate Civil Engineer from East Bay Municipal Utility District, an Engineer
from SFPUC, a Senior Engineer from Santa Clara Valley Water District, and a Mechanical Section Manager from
SFPUC.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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original agreement had an initial term of eight years with one one-year option to extend for a
total of nine years and a not to exceed amount of $7,000,000.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution authorizes the SFPUC to execute the first amendment to its contract
with Kennedy/Jenks Consultants, Inc., and AGS, Inc., Joint Venture. This amendment increases
the contract amount by $10,000,000, bringing the total not-to-exceed amount to $17,000,000,
with no changes to the original eight-year term from September 23, 2021, through September
22, 2029. An option to extend the contract by one additional year remains, providing for a total
term of nine years. The purpose of the contract is to provide the SFPUC engineering staffing for
water transmission pipeline capital projects.

California Environmental Quality Act (CEQA)

Amendment of this professional services contract does not constitute a "project" under the
California Environmental Quality Act Guidelines Section 15378 because the work will consist
solely of engineering services and does not involve a commitment to any specific project that
may result in a direct or indirect physical change in the environment.

Projects

Since the contract was awarded in 2021, the Kennedy/Jenks consultants have provided
engineering analysis to support design and planning on upgrades to water transmission pipeline
connectingto the SFPUC Crystal Springs pump station in San Mateo County and the Bay Division
transmission pipeline in Santa Clara County (a partial SFPUC system map is included as an
attachmentto this report). Theinitial contract was sized to provide initial condition assessments
on these pipelines.

The proposed amendment would continue to fund engineering support for the Crystal Spring
pipeline upgrades that are ready for construction. The amendment would also fund additional
planningand design work for upgrading certain segments of the Bay Division pipeline as well as
a needs assessment for a pipeline that runs between Redwood City and Palo Alto. The projects
are summarized below.

1. Crystal Springs Pipeline No. 2, Segments 2 & 3 is replacingand relocating parts of an 80-
year-old pipeline that transports drinking water to San Francisco from the Crystal
Springs Pump Station and improving access points to make maintenance easier. The
project will start in October 2026 with a projected end date of June 2029.

2. Crystal Springs Pipeline No. 2, Segment 5 is replacingthe interior lining of a long section
of the pipeline from Millbrae to the Baden Pump Station, adding new valves and access
points to improve water quality and make maintenance easier. The project started in
February 2019 and is expected to be completed by November 2027.

3. Bay Division Pipeline Crossing Upgrade at Milpitas is reinforcing two major pipelines
where they cross at Hammond Way in Milpitas under new railroad tracks in order to

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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protect them from the additional load caused by train traffic. The project will start in
July 2024 and finish by June 2029.

4. Bay Division Pipeline Repair is addressing leaks and potential breaks in sections of a
large pipelinein Redwood City. The project began in May 2020 and is now expected to
be completed by December 2029.

5. Palo Alto Pipeline Replacement is replacing an aging, leak-prone pipeline that starts at
Redwood City Valve Lot and ends at CaliforniaAvenuein Palo Alto. This pipeline has no
backup service to reduce disruptions in water delivery for customers. The project is set
to start in July 2024 and finish by June 2034.

Local Business Enterprise (LBE) Participation

The Contract Monitoring Division established a sub-consultant goal of 15% Local Business
Enterprise (LBE) participation for this contract. Kennedy/Jenks Consultants, Inc., and AGS, Inc.,
Joint Venture remain committed to achieving this 15% LBE participation rate. The LBE
subcontractors (and project tasks) are Cadnet (Computer Aided Drafting), Joe Hill Consulting
Engineers (Civil and Pipeline Engineering), Meridian Surveying Engineering Inc. (Topographic
Surveying and Mapping), MicroEstimatingInc. (Construction Cost Estimating), OLMM Consulting
Engineers (Structural Engineering), and SCA Environmental, Inc. (Hazardous Materials).

Social Impact Partnership (SIP) Commitments

The contractor is required to contribute a minimum of $70,000 to the San Francisco Western
Addition community over the term of the contract. This is divided into $50,800 in direct financial
contributionsand $19,200in volunteer hours. KJI-AGS has contributed $8,078 (56,540 in financial
and $1,538 in volunteer hours) as of November 5", 2024.

Performance Evaluation

A performance evaluation of the consultant was conducted on August 12, 2024, resulting in
ratings of "Excellent" in five out of seven categories and "Good" in the remaining two categories.
No ratings of “Fair” or “Unsatisfactory” were provided. The consultant received "Excellent"
ratings in Quality of Service, Schedule Management, Scope Management, Staff and Resources,
and Value of Services. They received "Good" ratings in Administrative Management and Cost
Management. The deductions in these two categories were due to slow communication
responses and cost management concerns. According to SFPUC staff, these issues have been
addressed.

FISCAL IMPACT

The proposed amendment increases the contract amount by $10,000,000, resulting in a total
not-to-exceed amount of $17,000,000, with no change to the contract term. Funds for the
proposed amendment are available from individual projects within the Water Enterprise Capital
Improvement Program and the Hetch Hetchy Capital Improvement Program.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Exhibit 2: Contract Budget

Current Proposed
Project Name Contract Amendment Total
Crystal Springs Pipeline No. 2, Segments 2 & 3 $2,507,226 $2,450,000 $4,957,226
Crystal Springs Pipeline No. 2, Segment 5 2,240,907 800,000 3,040,907
Regional Concrete Pipe Assessment 2,184,556 - 2,184,556
Bay Division Pipeline Crossing Upgrade at Milpitas - 3,200,000 3,200,000
Bay Division Pipeline Repair, Phase 1 - 2,350,000 2,350,000
Palo Alto Pipeline Replacement - 1,200,000 1,200,000
Contingency Funds 67,311 - 67,311
Total $7,000,000 $10,000,000 $17,000,000

Source: SFPUC

The proposed amendment is funded by the Water Enterprise’s capital budget, which includes
water revenue bonds and customer revenues.

‘ RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Attachment 1: SFPUC Water System Map (partial)
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San Francisco Public Utilities Commission
525 Golden Gate Avenue
San Francisco, California 94102

First Amendment

PRO.0168.B Engineering Services for Transmission Pipelines

THIS FIRST AMENDMENT (“Amendment”) is made as of [insert date], in San Francisco,
California, by and between KJ-AGS, JV (“Contractor”), and the City and County of San
Francisco, a municipal corporation (“City”).

Recitals

WHEREAS, City and Contractor have entered into Agreement PRO.0168.B. (as defined below);
and

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set
forth herein to increase the contract amount and update standard contractual clauses; and

WHEREAS, SFPUC competitively selected Contractor pursuant to a Request for Proposals entitled
Engineering Services for Transmission Pipelines issued through Sourcing Event ID PRO.0168.B and
this Amendment is consistent with the terms of the RFP and the awarded Contract; and

WHEREAS, this is a contract for Services, there is a Local Business Enterprise (“LBE”)
subcontracting participation requirement, and this Amendment is consistent with that
requirement; and

WHEREAS, this Amendment is consistent with an approval obtained on September 16, 2024
from the Civil Service Commission under PSC number DHRPSC0003594 in the amount of
$24,000,000 for the period of eight years; and

WHEREAS, this Amendment is consistent with an approval obtained from City’s San Francisco
Public Utilities Commission under [insert resolution number| approved on [insert date of
Commission action] in the amount of [insert Dollar Amount] for the period commencing [Insert
Start Date] and ending [Insert End Date]; and



WHEREAS, this Amendment is consistent with an approval obtained from the City’s [Board of
Supervisors| under [insert resolution number]| approved on [insert date of Commission or Board
action] in the amount of [insert Dollar Amount] for the period commencing [Insert Start Date]
and ending [Insert End Date]; and

WHEREAS, the Department has filed Ethics Form 126f4 (Notification of Contract Approval)
because this Agreement, as amended herein, has a value of $100,000 or more in a fiscal year and
will require the approval of the Board of Supervisors; and

Now, THEREFORE, the parties agree as follows:

Article 1 Definitions
The following definitions shall apply to this Amendment:

1.1 Agreement. The term “Agreement” shall mean the Agreement dated September 23,
2021 between Contractor and City.

1.2 Other Terms. Terms used and not defined in this Amendment shall have the meanings
assigned to such terms in the Agreement.

Article 2 Modifications of Scope to the Agreement

The Agreement is hereby modified as follows:

2.1 Payment. Section 3.3.1 Payment of the Agreement currently reads as follows:

Contractor shall provide an invoice to the City on a monthly basis for Services completed in
the immediately preceding month, unless a different schedule is set out in Appendix B,
“Calculation of Charges.” Compensation shall be made for Services identified in the invoice
that the General Manager of the SFPUC, in his or her sole discretion, concludes has been
satisfactorily performed. Payment shall be made within 30 calendar days of receipt of the
invoice, unless the City notifies the Contractor that a dispute as to the invoice exists. In no
event shall the amount of this Agreement exceed Seven Million Dollars and No Pennies
($7,000,000.00). The breakdown of charges associated with this Agreement appears in
Appendix B, “Calculation of Charges.” A portion of payment may be withheld until




conclusion of the Agreement if agreed to by both Parties as retainage, described in Appendix
B. In no event shall City be liable for interest or late charges for any late payments.

Such section is hereby amended in its entirety to read as follows:

Contractor shall provide an invoice to the City on a monthly basis for Services completed in
the immediate preceding month, unless a different schedule is set out in Appendix B,
“Calculation of Charges.” Compensation shall be made for Services identified in the invoice
that the General Manager of the SFPUC, in his or her sole discretion, concludes has been
satisfactorily performed. Payment shall be made within 30 calendar days of receipt of the
invoice, unless the City notifies the Contractor that a dispute as to the invoice exists. In no
event shall the amount of this Agreement exceed Seventeen Million Dollars and No Pennies
($17,000,000.00). The breakdown of charges associated with this Agreement appears in
Appendix B, “Calculation of Charges.” A portion of payment may be withheld until
conclusion of the Agreement if agreed to by both Parties as retainage, described in Appendix
B. In no event shall City be liable for interest or late charges for any late payments.

Article 3 Updates of Standard Terms to the Agreement

The Agreement is hereby modified as follows:

3.1 Section 10.15 Public Access to Nonprofit Records and Meetings. Section 10.15 of the
Agreement is replaced in its entirety to read as follows:

10.15. Nonprofit Contractor Requirements.

10.15.1.  Good Standing. If Contractor is a nonprofit organization,
Contractor represents that it is in good standing with the California Attorney General’s
Registry of Charitable Trusts and will remain in good standing during the term of this
Agreement. Contractor shall immediately notify City of any change in its eligibility to perform
under the Agreement. Upon City’s request, Contractor shall provide documentation
demonstrating its compliance with applicable legal requirements. If Contractor will use any
subcontractors to perform the Agreement, Contractor is responsible for ensuring they are also
in compliance with the California Attorney General’s Registry of Charitable Trusts for the
duration of the Agreement. Any failure by Contractor or its subcontractors to remain in good
standing with applicable requirements shall be a material breach of this Agreement.

10.15.2.  Public Access to Nonprofit Records and Meetings. If Contractor
is a nonprofit organization; provides Services that do not include services or benefits to City
employees (and/or to their family members, dependents, or their other designated
beneficiaries); and receives a cumulative total per year of at least $250,000 in City funds or




City-administered funds, Contractor must comply with the City’s Public Access to Nonprofit
Records and Meetings requirements, as set forth in Chapter 12L of the San Francisco
Administrative Code, including the remedies provided therein.

3.2 Section 4.2 Qualified Personnel. Section 4.2 of the Agreement is replaced in its entirety
to read as follows:

4.2 Qualified Personnel. Contractor represents and warrants that it is qualified to perform
the Services required by City, and that all Services will be performed by competent personnel
with the degree of skill and care required by current and sound professional procedures and
practices. Contractor will comply with City’s reasonable requests regarding assignment and/or
removal of personnel, but all personnel, including those assigned at City’s request, must be
supervised by Contractor. Contractor shall commit sufficient resources for timely completion
within the project schedule

33 Section 1.4 Confidential Information. 7he following Section 1.4 is hereby added
to the Agreement as a Definition in Article 1:

1.4 “Confidential Information” means confidential City information including, but not
limited to, personally-identifiable information (“PII”), protected health information (“PHI”), or
individual financial information (collectively, “Proprietary or Confidential Information”) that is
subject to local, state or federal laws restricting the use and disclosure of such information,
including, but not limited to, Article 1, Section 1 of the California Constitution; the California
Information Practices Act (Civil Code § 1798 et seq.); the California Confidentiality of Medical
Information Act (Civil Code § 56 et seq.); the federal Gramm-Leach-Bliley Act (15 U.S.C. §§
6801(b) and 6805(b)(2)); the privacy and information security aspects of the Administrative
Simplification provisions of the federal Health Insurance Portability and Accountability Act (45
CFR Part 160 and Subparts A, C, and E of part 164); and San Francisco Administrative Code
Chapter 12M (Chapter 12M).

3.4  Section 4.5 Assignment. Section 4.5 of the Agreement is replaced in its entirety to read
as follows:

4.5  Assignment. Services to be performed by Contractor are personal in character. This
Agreement may not be directly or indirectly assigned, novated, or otherwise transferred unless
first approved by City by written instrument executed and approved in the same manner as this
Agreement. Any purported assignment made in violation of this provision shall be null and void.




3.5 Article 13 Data and Security. Article 13 is hereby replaced in its entirety to read as
follows:

13.1 Nondisclosure of Private, Proprietary or Confidential Information.

13.1.1 Protection of Private Information. If this Agreement requires City to
disclose “Private Information” to Contractor within the meaning of San Francisco
Administrative Code Chapter 12M, Contractor and subcontractor shall use such information
only in accordance with the restrictions stated in Chapter 12M and in this Agreement and only
as necessary in performing the Services. Contractor is subject to the enforcement and penalty
provisions in Chapter 12M.

13.1.2 City Data; Confidential Information. In the performance of Services,
Contractor may have access to, or collect on City’s behalf, City Data, which may include
proprietary or Confidential Information that if disclosed to third parties may damage City. If
City discloses proprietary or Confidential Information to Contractor, or Contractor collects such
information on City’s behalf, such information must be held by Contractor in confidence and
used only in performing the Agreement. Contractor shall exercise the same standard of care to
protect such information as a reasonably prudent contractor would use to protect its own
proprietary or Confidential Information.

13.2 Reserved.

13.3 Reserved.
13.4 Management of City Data.

13.4.1 Use of City Data. Contractor agrees to hold City Data received from, or created
or collected on behalf of, City, in strictest confidence. Contractor shall not use or disclose City
Data except as permitted or required by the Agreement or as otherwise authorized in writing by
City. Any work by Contractor or its authorized subcontractors using, or sharing or storage of,
City Data outside the United States is prohibited, absent prior written authorization by City.
Access to City Data must be strictly controlled and limited to Contractor’s staff assigned to this
project on a need-to-know basis only. City Data shall not be distributed, repurposed or shared
across other applications, environments, or business units of Contractor. Contractor is provided
a limited non-exclusive license to use City Data solely for performing its obligations under the
Agreement and not for Contractor’s own purposes or later use. Nothing herein shall be
construed to confer any license or right to City Data, by implication, estoppel or otherwise,
under copyright or other intellectual property rights, to any third-party. Unauthorized use of
City Data by Contractor, subcontractors or other third-parties is prohibited. For purpose of this
requirement, the phrase “unauthorized use” means the data mining or processing of data, stored




or transmitted by the service, for commercial purposes, advertising or advertising-related
purposes, or for any purpose other than security or service delivery analysis that is not explicitly
authorized.

13.4.2 Disposition of City Data. Upon request of City or termination or expiration of
this Agreement, Contractor shall promptly, but in no event later than thirty (30) calendar days,
return all City Data given to, or collected or created by Contractor on City’s behalf, which
includes all original media. Once Contractor has received written confirmation from City that
City Data has been successfully transferred to City, Contractor shall within ten (10) business
days clear or purge all City Data from its servers, any hosted environment Contractor has used
in performance of this Agreement, including its subcontractor’s environment(s), work stations
that were used to process the data or for production of the data, and any other work files stored
by Contractor in whatever medium. Contractor shall provide City with written certification that
such purge occurred within five (5) business days of the purge. Secure disposal shall be
accomplished by “clearing,” “purging” or “physical destruction,” in accordance with National
Institute of Standards and Technology (NIST) Special Publication 800-88 or most current
industry standard.

13.5. Ownership of City Data. The Parties agree that as between them, all rights, including all
intellectual property rights, in and to City Data and any derivative works of City Data is the
exclusive property of City.

13.6 Loss or Unauthorized Access to City’s Data; Security Breach Notification. Contractor
shall comply with all applicable laws that require the notification to individuals in the event of
unauthorized release of PII, PHI, or other event requiring notification. Contractor shall notify
City of any actual or potential exposure or misappropriation of City Data (any “Leak’) within
twenty-four (24) hours of the discovery of such, but within twelve (12) hours if the Data Leak
involved PII or PHI. Contractor, at its own expense, will reasonably cooperate with City and
law enforcement authorities to investigate any such Leak and to notify injured or potentially
injured parties. The remedies and obligations set forth in this subsection are in addition to any
other City may have. City shall conduct all media communications related to such Leak.

Article 4 Effective Date

Each of the modifications set forth in Articles 2 and 3 shall be effective on and after the date of
this Amendment.

Article 5 Legal Effect

Except as expressly modified by this Amendment, all of the terms and conditions of the
Agreement shall remain unchanged and in full force and effect.



IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date
first referenced above.

KJ-AGS, IV
CITY
Recommended by:

Joel Faller
Vice President/Principal Engineer

Dennis J. Herrera
General Manager

San Francisco Public Utilities Commission
City Supplier number: 0000016855

Approved as to Form:

David Chiu
City Attorney

By:

Randy Parent
Deputy City Attorney

CONTRACTOR



[Contractor Name] [Date]
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City and County of San Francisco
San Francisco Public Utilities Commission
525 Golden Gate Avenue
San Francisco, California 94102

Agreement between the City and County of San Francisco and

KJ-AGS, JV
PUC.PRO.0168.B Engineering Services for Transmission Pipelines

This Agreement is made this 23nd day of September, 2021, in the City and County of San
Francisco (“City”), State of California, by and between KJ-AGS, JV, 275 Battery Street, Ste 550
South, San Francisco, CA 94111 (“Contractor”) and City.

Recitals

WHEREAS, the San Francisco Public Utilities Commission (“Department” or “SFPUC”) wishes
to retain the services of a qualified Consultant to provide engineering design services for the
Water Enterprise and Hetch Hetchy Capital Improvement Programs for transmission pipelines.
The Consultant may also be called upon to provide other related services during the term of the
Professional Services Agreement ; and

WHEREAS, this Agreement was competitively procured as required by San Francisco
Administrative Code Chapter 6.40 through a Request for Proposal (“RFP”) issued on December
22,2020, in which City selected Contractor as the highest qualified scorer pursuant to the RFP;
and

WHEREAS, the Local Business Enterprise (“LBE”) subcontracting participation requirement for
this solicitation was 15 %; and

WHEREAS, Contractor represents and warrants that it is qualified to perform the Services
required by City as set forth under this Agreement; and

WHEREAS, the City’s Civil Service Commission approved Contract number 49884—-20/21 on
June 7, 2021; and

WHEREAS, the San Francisco Public Utilities Commission awarded this Agreement to
Contractor under Resolution No. 21-0117 on July 27, 2021; and

Now, THEREFORE, the parties agree as follows:

Article 1 Definitions

The following definitions apply to this Agreement:
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1.1 “Agreement” means this contract document, including all attached appendices,
and all applicable City Ordinances and Mandatory City Requirements specifically incorporated
into this Agreement by reference as provided herein.

1.2 “City” or “the City” means the City and County of San Francisco, a municipal
corporation, acting by and through the SFPUC.

1.3 “CMD” means the Contract Monitoring Division of the City.

1.4 “Confidential Information” means confidential City information including, but
not limited to, personally-identifiable information (“PII”), protected health information (“PHI”),
or individual financial information (collectively, “Proprietary or Confidential Information”) that
is subject to local, state or federal laws restricting the use and disclosure of such information,
including, but not limited to, Article 1, Section 1 of the California Constitution; the California
Information Practices Act (Civil Code § 1798 et seq.); the California Confidentiality of Medical
Information Act (Civil Code § 56 et seq.); the federal Gramm-Leach-Bliley Act (15 U.S.C. §§
6801(b) and 6805(b)(2)); the privacy and information security aspects of the Administrative
Simplification provisions of the federal Health Insurance Portability and Accountability Act (45
CFR Part 160 and Subparts A, C, and E of part 164); and San Francisco Administrative Code
Chapter 12M (Chapter 12M).

1.5 “Contractor” or “Consultant” means

KJ- AGS, JV
275 Battery Street, Suite 550
San Francisco, CA 94111.

1.6  “Deliverables” means Contractor’s work product resulting from the Services
provided by Contractor to City during the course of Contractor’s performance of the Agreement,
including without limitation, the work product described in the “Scope of Services” attached as
Appendix A.

1.7 “Effective Date” means the Effective Date stated in the Notice of Contract Award
issued by the SFPUC once this Agreement has been fully approved and executed.

1.8 “Mandatory City Requirements” means those City laws set forth in the San
Francisco Municipal Code, including the duly authorized rules, regulations, and guidelines
implementing such laws that impose specific duties and obligations upon Contractor.

1.9 “Party” and “Parties” means the City and Contractor either collectively or
individually.

1.10  “Services” means the work performed by Contractor under this Agreement as
specifically described in the “Scope of Services” attached as Appendix A, including all services,
labor, supervision, materials, equipment, actions and other requirements to be performed and
furnished by Contractor under this Agreement.

Article 2 Term of the Agreement

2.1 The term of this Agreement shall commence on the later of: (i) September 23,
2021; or (i1) the Effective Date and expire eight(8) years later, unless earlier terminated as
otherwise provided herein.
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2.2 The City has options to renew the Agreement for a period of one (1) year, for a
total Agreement duration of nine (9) years. The City may extend this Agreement beyond the
expiration date by exercising an option at the City’s sole and absolute discretion and by
modifying this Agreement as provided in Section 11.5, “Modification of this Agreement.”

Article 3 Financial Matters

3.1 Certification of Funds; Budget and Fiscal Provisions; Termination in the
Event of Non-Appropriation. This Agreement is subject to the budget and fiscal provisions of
the City’s Charter. Charges will accrue only after prior written authorization certified by the
Controller, and the amount of City’s obligation hereunder shall not at any time exceed the
amount certified for the purpose and period stated in such advance authorization. This
Agreement will terminate without penalty, liability or expense of any kind to City at the end of
any fiscal year if funds are not appropriated for the next succeeding fiscal year. If funds are
appropriated for a portion of the fiscal year, this Agreement will terminate, without penalty,
liability or expense of any kind at the end of the term for which funds are appropriated. City has
no obligation to make appropriations for this Agreement in lieu of appropriations for new or
other agreements. City budget decisions are subject to the discretion of the Mayor and the Board
of Supervisors. Contractor’s assumption of risk of possible non-appropriation is part of the
consideration for this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF
THIS AGREEMENT.

3.2 Guaranteed Maximum Costs. The City’s payment obligation to Contractor
cannot at any time exceed the amount certified by City’s Controller for the purpose and period
stated in such certification. Absent an authorized Emergency per the City Charter or applicable
Code, no City representative is authorized to offer or promise, nor is the City required to honor,
any offered or promised payments to Contractor under this Agreement in excess of the certified
maximum amount without the Controller having first certified the additional promised amount
and the Parties having modified this Agreement as provided in Section 11.5, “Modification of
this Agreement.”

33 Compensation.

3.3.1 Payment. Contractor shall provide an invoice to the City on a monthly
basis for Services completed in the immediate preceding month, unless a different schedule is set
out in Appendix B, “Calculation of Charges.” Compensation shall be made for Services
identified in the invoice that the General Manager of the SFPUC, in his or her sole discretion,
concludes has been satisfactorily performed. Payment shall be made within 30 calendar days of
receipt of the invoice, unless the City notifies the Contractor that a dispute as to the invoice
exists. In no event shall the amount of this Agreement exceed Seven Million Dollars and No
Pennies ($7,000,000.00). The breakdown of charges associated with this Agreement appears in
Appendix B, “Calculation of Charges.” A portion of payment may be withheld until conclusion
of the Agreement if agreed to by both Parties as retainage, described in Appendix B. In no event
shall City be liable for interest or late charges for any late payments.
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3.3.2 Payment Limited to Satisfactory Services. Contractor is not entitled to
any payments from City until SFPUC approves Services, including any furnished Deliverables,
as satisfying all of the requirements of this Agreement. Payments to Contractor by City shall not
excuse Contractor from its obligation to replace unsatisfactory Deliverables, including
equipment, components, materials, or Services even if the unsatisfactory character of such
Deliverables, equipment, components, materials, or Services may not have been apparent or
detected at the time such payment was made. Deliverables, equipment, components, materials
and Services that do not conform to the requirements of this Agreement may be rejected by City
and in such case must be replaced by Contractor without delay at no cost to the City.

3.3.3  Withhold Payments. If Contractor fails to provide Services in
accordance with Contractor’s obligations under this Agreement, the City may withhold any and
all payments due Contractor until such failure to perform is cured, and Contractor shall not stop
work as a result of City’s withholding of payments as provided herein.

3.3.4 Invoice Format. Invoices furnished by Contractor under this Agreement
must be in a form acceptable to the Controller and City, and must include a unique invoice
number. Payment shall be made by City as specified in 3.3.6 or in such alternate manner as the
Parties have mutually agreed upon in writing.

3.3.5 LBE Payment and Utilization Tracking System. Contractor must
submit all required payment information using the City’s Financial System as required by CMD
to enable the City to monitor Contractor’s compliance with the LBE subcontracting
commitments in this Agreement. Contractor shall pay its LBE subcontractors within three
working days after receiving payment from the City, except as otherwise authorized by the LBE
Ordinance. The Controller is not authorized to pay invoices submitted by Contractor prior to
Contractor’s submission of all required CMD payment information. Failure to submit all
required payment information to the City’s Financial System with each payment request may
result in the Controller withholding 20% of the payment due pursuant to that invoice until the
required payment information is provided. Following City’s payment of an invoice, Contractor
has ten calendar days to acknowledge using the City’s Financial System that all subcontractors
have been paid. Self-Service Training for suppliers is located at this link:
https://sfcitypartner.sfgov.org/Training/TrainingGuide.

3.3.6 Getting paid by the City for goods and/or services.

(a) All City vendors receiving new contracts, contract renewals, or
contract extensions must sign up to receive electronic payments through the City’s Automated
Clearing House (ACH) payments service/provider. Electronic payments are processed every
business day and are safe and secure. To sign up for electronic payments, visit
www.sfgov.org/ach.

(b) The following information is required to sign up: (i) The enroller
must be their company’s authorized financial representative, (ii) the company’s legal name, main
telephone number and all physical and remittance addresses used by the company, (iii) the
company’s U.S. federal employer identification number (EIN) or Social Security number (if they
are a sole proprietor), and (iv) the company’s bank account information, including routing and
account numbers.
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3.3.7 Reserved. (Grant Funded Contracts.)

3.3.8 Subcontractor Prompt Payment. Except as otherwise required by
Chapter 14B of the Administrative Code, and consistent with the provisions of Section 6.42(f) of
the Administrative Code, Contractor shall pay its subcontractors within seven calendar days after
receipt of each progress payment from the City, unless otherwise agreed to in writing by both
Contractor and the subcontractor. In the event that there is a good faith dispute over all or any
portion of the amount due on a progress payment from Contractor to a subcontractor, the
Contractor may withhold the disputed amount, but shall pay the undisputed amount. If
Contractor violates the provisions of Section 6.42(f), then Contractor shall pay to the
subcontractor directly the penalty specified in Section 6.42(f). This provision does not create a
private right of action against the City.

3.4  Audit and Inspection of Records. Contractor agrees to maintain and make
available to the City, during regular business hours, accurate books and accounting records
relating to its Services. Contractor will permit City to audit, examine and make excerpts and
transcripts from such books and records, and to make audits of all invoices, materials, payrolls,
records or personnel and other data related to all other matters covered by this Agreement,
whether funded in whole or in part under this Agreement. Contractor shall maintain such data
and records in an accessible location and condition for a period of not less than five years after
final payment under this Agreement or until after final audit has been resolved, whichever is
later. The State of California or any Federal agency having an interest in the subject matter of
this Agreement shall have the same rights as conferred upon City by this Section. Contractor
shall include the same audit and inspection rights and record retention requirements in all
subcontracts.

3.5 Submitting False Claims. Pursuant to Article V of Chapter 6 of the
Administrative Code, any contractor, subcontractor, supplier, consultant or subconsultant who
submits a false claim may be subject to monetary penalties, investigation and prosecution and
may be declared an irresponsible bidder or an unqualified consultant and debarred as set forth in
that Article. A contractor, subcontractor, supplier, consultant or sub consultant will be deemed
to have submitted a false claim to the City if the contractor, subcontractor, supplier, consultant or
subconsultant: (a) knowingly presents or causes to be presented to an officer or employee of the
City a false claim or request for payment or approval; (b) knowingly makes, uses, or causes to be
made or used a false record or statement to get a false claim paid or approved by the City; (c)
conspires to defraud the City by getting a false claim allowed or paid by the City; (d) knowingly
makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or
decrease an obligation to pay or transmit money or property to the City; or (e) is a beneficiary of
an inadvertent submission of a false claim to the City, subsequently discovers the falsity of the
claim, and fails to disclose the false claim to the City within a reasonable time after discovery of
the false claim.

3.6  Payment of Prevailing Wages.

3.6.1 Covered Services. Services to be performed by Contractor under this
Agreement may involve the performance of trade work covered by the provisions of Section
6.22(e) [Prevailing Wages] of the Administrative Code (collectively, “Covered Services”). The
provisions of Section 6.22(e) of the Administrative Code are incorporated as provisions of this
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Agreement as if fully set forth herein and will apply to any Covered Services performed by
Contractor and its subcontractors.

3.6.2 Wage Rates. The latest prevailing wage rates for private employment on
public contracts as determined by the San Francisco Board of Supervisors and the Director of the
California Department of Industrial Relations, as such prevailing wage rates may be changed
during the term of this Agreement, are hereby incorporated as provisions of this Agreement.
Copies of the prevailing wage rates as fixed and determined by the Board of Supervisors are
available from the Office of Labor Standards and Enforcement (“OLSE”) and are also available
on the Internet at http://www.dir.ca.gov/DLSR/PWD. Contractor agrees that it shall pay not less
than the prevailing wage rates, as fixed and determined by the Board, to all workers employed by
Contractor who perform Covered Services under this Agreement.

3.6.3 Subcontract Requirements. As required by Section 6.22(e)(5) of the
Administrative Code, Contractor shall insert in every subcontract or other arrangement, which it
may make for the performance of Covered Services under this Agreement, a provision that said
subcontractor shall pay to all persons performing labor in connection with Covered Services
under said subcontract or other arrangement not less than the highest general prevailing rate of
wages as fixed and determined by the Board of Supervisors for such labor or services.

3.6.4 Posted Notices. As required by Section 1771.4 of the California Labor
Code, Contractor shall post job site notices prescribed by the California Department of Industrial
Relations (“DIR”) at all job sites where services covered by Chapter 6.22 are to be performed.

3.6.5 Payroll Records. As required by Section 6.22(¢)(6) of the Administrative
Code and Section 1776 of the California Labor Code, Contractor shall keep or cause to be kept
complete and accurate payroll records for all trade workers performing Covered Services. Such
records shall include the name, address and social security number of each worker who provided
Covered Services on the project, including apprentices, his or her classification, a general
description of the services each worker performed each day, the rate of pay (including rates of
contributions for, or costs assumed to provide fringe benefits), daily and weekly number of hours
worked, deductions made and actual wages paid. Every subcontractor who shall undertake the
performance of any part of Covered Services shall keep a like record of each person engaged in
the execution of Covered Services under the subcontract. All such records shall at all times be
available for inspection of and examination by the City and its authorized representatives and the
DIR.

3.6.6 Certified Payrolls. Certified payrolls shall be prepared pursuant to
Administrative Code Section 6.22(e)(6) and California Labor Code Section 1776 for the period
involved for all employees, including those of subcontractors, who performed labor in
connection with Covered Services. Contractor and each subcontractor performing Covered
Services shall submit certified payrolls to the City and to the DIR electronically. Contractor
shall submit payrolls to the City via the reporting system selected by the City. The DIR will
specify how to submit certified payrolls to it. The City will provide basic training in the use of
the reporting system at a scheduled training session. Contractor and all subcontractors that will
perform Covered Services must attend the training session. Contractor and applicable
subcontractors shall comply with electronic certified payroll requirements (including training) at
no additional cost to the City.
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3.6.7 Compliance Monitoring. Covered Services to be performed under this
Agreement are subject to compliance monitoring and enforcement of prevailing wage
requirements by the DIR and /or the OLSE. Contractor and any subcontractors performing
Covered Services will cooperate fully with the DIR and/or the OLSE and other City employees
and agents authorized to assist in the administration and enforcement of the prevailing wage
requirements, and agrees to take the specific steps and actions as required by Section 6.22(e)(7)
of the Administrative Code. Steps and actions include but are not limited to requirements that: (1)
the Contractor will cooperate fully with the Labor Standards Enforcement Officer and other City
employees and agents authorized to assist in the administration and enforcement of the
Prevailing Wage requirements and other labor standards imposed on Public Works Contractor by
the Charter and Chapter 6 of the San Francisco Administrative Code; (i1) the Contractor agrees
that the Labor Standards Enforcement Officer and his or her designees, in the performance of
their duties, shall have the right to engage in random inspections of job sites and to have access
to the employees of the Contractor, employee time sheets, inspection logs, payroll records and
employee paychecks; (iii) the contractor shall maintain a sign-in and sign-out sheet showing
which employees are present on the job site; (iv) the Contractor shall prominently post at each
job-site a sign informing employees that the project is subject to the City’s Prevailing Wage
requirements and that these requirements are enforced by the Labor Standards Enforcement
Officer; and (v) that the Labor Standards Enforcement Officer may audit such records of the
Contractor as he or she reasonably deems necessary to determine compliance with the Prevailing
Wage and other labor standards imposed by the Charter and this Chapter on Public Works
Contractors. Failure to comply with these requirements may result in penalties and forfeitures
consistent with analogous provisions of the California Labor Code, including Section 1776(g), as
amended from time to time.

3.6.8 Remedies. Should Contractor, or any subcontractor who shall undertake
the performance of any Covered Services, fail or neglect to pay to the persons who perform
Covered Services under this Contract, subcontract or other arrangement for the Covered
Services, the general prevailing rate of wages as herein specified, Contractor shall forfeit, and in
the case of any subcontractor so failing or neglecting to pay said wage, Contractor and the
subcontractor shall jointly and severally forfeit, back wages due plus the penalties set forth in
Administrative Code Section 6.22 (e) and/or California Labor Code Section 1775. The City,
when certifying any payment which may become due under the terms of this Agreement, shall
deduct from the amount that would otherwise be due on such payment the amount of said
forfeiture.

3.7 Apprentices.

3.7.1 Contractor and its subcontractors of every tier that provide Covered
Services under this Agreement (as defined in Section 10.20 above) shall, as a material term of
the Agreement, comply with the requirements of the State Apprenticeship Program (as set forth
in the California Labor Code, Division 3, Chapter 4 [commencing at Section 3070], and Section
1777.5 of the Labor Code) and Administrative Code Section 6.22(n). Contractor shall be solely
responsible for securing compliance with Labor Code Section 1777.5 for all apprenticeable
occupations.

3.7.2 Contractor shall include in all of its subcontracts the obligation for
subcontractors to comply with the requirements of the State Apprenticeship Program.
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3.7.3 Should Contractor fail to comply with the apprenticeship requirements of
Labor Code Section 1777.5, Contractor shall be subject to the penalties prescribed in Labor Code
Section 1777.7. The interpretation and enforcement of Labor Code Section 1777.5 shall be in
accordance with rules and procedures prescribed by the California Apprenticeship Council.

3.7.4 Contractor, if not signatory to a recognized apprenticeship training
program under Labor Code, Chapter 4, shall provide to the City with all progress payment
requests, starting with the second such request, satisfactory evidence that it has contributed to the
appropriate apprenticeship fund(s). Contractor shall require its subcontractors who are not
signatories to provide such evidence to the City as a condition precedent for qualifying for
payment from the City.

3.7.5 Contractor shall comply with all requests by the City to provide proof that
Contractor and all of its subcontractors at every tier providing Covered Services are in
compliance with the State Apprenticeship Program, including proof that Contractor and all of its
subcontractors at any tier providing Covered Services contributed to the appropriate
apprenticeship fund(s).

Article 4 Services and Resources

4.1 Services Contractor Agrees to Perform. Contractor agrees to perform the
Services stated in Appendix A, “Scope of Services.” Officers and employees of the City are not
authorized to request, and the City is not required to reimburse the Contractor for, Services
beyond the Scope of Services listed in Appendix A, unless Appendix A is modified as provided
in Section 11.5, “Modification of this Agreement.”

4.2 Qualified Personnel. Contractor shall utilize only competent personnel under the
supervision of, and in the employment of, Contractor (or Contractor’s authorized subcontractors)
to perform the Services. Contractor will comply with City’s reasonable requests regarding
assignment and/or removal of personnel, but all personnel, including those assigned at City’s
request, must be supervised by Contractor. Contractor shall commit adequate resources to allow
timely completion within the project schedule specified in this Agreement.

4.3 Subcontracting.

4.3.1 Contractor may subcontract portions of the Services only upon prior
written approval of City. Contractor is responsible for its subcontractors throughout the course of
the work required to perform the Services. All Subcontracts must incorporate the terms of Article
10 “Additional Requirements Incorporated by Reference” of this Agreement, unless inapplicable.
Neither Party shall, on the basis of this Agreement, contract on behalf of, or in the name of, the
other Party. Any agreement made in violation of this provision shall be null and void.

4.3.2 City’s execution of this Agreement constitutes its approval of the
subcontractors listed in Appendix B, Calculation of Charges. Consistent with SFPUC policy, any
modifications to the list of subcontractors must be effectuated via City’s approved invoice
processing system, subject to the written approval of the City, and CMD, as needed.
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4.4 Independent Contractor; Payment of Employment Taxes and Other
Expenses.

4.4.1 Independent Contractor. For the purposes of this Section 4.4,
“Contractor” shall be deemed to include not only Contractor, but also any agent or employee of
Contractor. Contractor acknowledges and agrees that at all times, Contractor or any agent or
employee of Contractor shall be deemed at all times to be an independent contractor and is
wholly responsible for the manner in which it performs the services and work requested by City
under this Agreement. Contractor, its agents, and employees will not represent or hold
themselves out to be employees of the City at any time. Contractor or any agent or employee of
Contractor shall not have employee status with City, nor be entitled to participate in any plans,
arrangements, or distributions by City pertaining to or in connection with any retirement, health
or other benefits that City may offer its employees. Contractor or any agent or employee of
Contractor is liable for the acts and omissions of itself, its employees and its agents. Contractor
shall be responsible for all obligations and payments, whether imposed by federal, state or local
law, including, but not limited to, FICA, income tax withholdings, unemployment compensation,
insurance, and other similar responsibilities related to Contractor’s performing services and
work, or any agent or employee of Contractor providing same. Nothing in this Agreement shall
be construed as creating an employment or agency relationship between City and Contractor or
any agent or employee of Contractor. Any terms in this Agreement referring to direction from
City shall be construed as providing for direction as to policy and the result of Contractor’s work
only, and not as to the means by which such a result is obtained. City does not retain the right to
control the means or the method by which Contractor performs work under this Agreement.
Contractor agrees to maintain and make available to City, upon request and during regular
business hours, accurate books and accounting records demonstrating Contractor’s compliance
with this Section. Should City determine that Contractor, or any agent or employee of
Contractor, is not performing in accordance with the requirements of this Agreement, City shall
provide Contractor with written notice of such failure. Within five (5) business days of
Contractor’s receipt of such notice, and in accordance with Contractor policy and procedure,
Contractor shall remedy the deficiency. Notwithstanding, if City believes that an action of
Contractor, or any agent or employee of Contractor, warrants immediate remedial action by
Contractor, City shall contact Contractor and provide Contractor in writing with the reason for
requesting such immediate action.

4.4.2 Payment of Employment Taxes and Other Expenses. Should City, in
its discretion, or a relevant taxing authority such as the Internal Revenue Service or the State
Employment Development Division, or both, determine that Contractor is an employee for
purposes of collection of any employment taxes, the amounts payable under this Agreement shall
be reduced by amounts equal to both the employee and employer portions of the tax due (and
offsetting any credits for amounts already paid by Contractor which can be applied against this
liability). City shall then forward those amounts to the relevant taxing authority. Should a
relevant taxing authority determine a liability for past services performed by Contractor for City,
upon notification of such fact by City, Contractor shall promptly remit such amount due or
arrange with City to have the amount due withheld from future payments to Contractor under
this Agreement (again, offsetting any amounts already paid by Contractor which can be applied
as a credit against such liability). A determination of employment status pursuant to this Section
4.4 shall be solely limited to the purposes of the particular tax in question, and for all other
purposes of this Agreement, Contractor shall not be considered an employee of City.
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Notwithstanding the foregoing, Contractor agrees to indemnify and save harmless City and its
officers, agents and employees from, and, if requested, shall defend them against any and all
claims, losses, costs, damages, and expenses, including attorneys’ fees, arising from this Section.

4.5  Assignment. The Services to be performed by Contractor are personal in
character. Neither this Agreement, nor any duties or obligations hereunder, may be directly or
indirectly assigned, novated, hypothecated, transferred, or delegated by Contractor, or, where the
Contractor is a joint venture, a joint venture partner, (collectively referred to as an
“Assignment”) unless first approved by City by written instrument executed and approved in the
same manner as this Agreement in accordance with the Administrative Code. The City’s
approval of any such Assignment is subject to the Contractor demonstrating to City’s reasonable
satisfaction that the proposed transferee is: (i) reputable and capable, financially and otherwise,
of performing each of Contractor’s obligations under this Agreement and any other documents to
be assigned, (i1) not forbidden by applicable law from transacting business or entering into
contracts with City; and (ii1) subject to the jurisdiction of the courts of the State of California. A
change of ownership or control of Contractor or a sale or transfer of substantially all of the assets
of Contractor shall be deemed an Assignment for purposes of this Agreement. Contractor shall
immediately notify City about any Assignment. Any purported Assignment made in violation of
this provision shall be null and void.

4.6  Warranty. Contractor warrants to City that the Services will be performed with
the degree of skill and care that is required by current, good and sound professional procedures
and practices, and in conformance with generally accepted professional standards prevailing at
the time the Services are performed so as to ensure that all Services performed are correct and
appropriate for the purposes contemplated in this Agreement.

Article 5 Insurance and Indemnity

5.1 Insurance.

5.1.1 Required Coverages. Without in any way limiting Contractor’s liability
pursuant to the “Indemnification” section of this Agreement, Contractor must maintain in force,
during the full term of the Agreement, insurance in the following amounts and coverages:

(a) Commercial General Liability Insurance with limits not less than
$5,000,000 each occurrence for Bodily Injury and Property Damage, including Contractual
Liability, Personal Injury, Products and Completed Operations.

(b) Commercial Automobile Liability Insurance with limits not less
than $2,000,000 each occurrence, “Combined Single Limit” for Bodily Injury and Property
Damage, including Owned, Non-Owned and Hired auto coverage, as applicable.

(©) Workers’ Compensation, in statutory amounts, with Employers’
Liability Limits not less than $1,000,000 each accident, injury, or illness.
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(d) Professional Liability Insurance, applicable to Contractor’s
profession, with limits not less than $7,000,000 for each claim with respect to negligent acts,
errors or omissions in connection with the Services.

(e) Reserved. (Technology Errors and Omissions Liability Coverage)

63} Reserved. (Cyber and Privacy Coverage.)

(2) Reserved. (Pollution Liability Insurance.)
5.1.2 Additional Insured Endorsements

(a) The Commercial General Liability policy must be endorsed to
name as Additional Insured the City and County of San Francisco, its Officers, Agents, and
Employees.

(b) The Commercial Automobile Liability Insurance policy must be
endorsed to name as Additional Insured the City and County of San Francisco, its Officers,
Agents, and Employees.

(©) Reserved. (Pollution Auto Liability Insurance Additional Insured
Endorsement.)

5.1.3 Waiver of Subrogation Endorsements

(a) The Workers’ Compensation policy(ies) shall be endorsed with a
waiver of subrogation in favor of the City for all work performed by the Contractor, its
employees, agents and subcontractors.

5.1.4 Primary Insurance Endorsements

(a) The Commercial General Liability policy shall provide that such
policies are primary insurance to any other insurance available to the Additional Insureds, with
respect to any claims arising out of this Agreement, and that the insurance applies separately to
each insured against whom claim is made or suit is brought.

(b) The Commercial Automobile Liability Insurance policy shall
provide that such policies are primary insurance to any other insurance available to the
Additional Insureds, with respect to any claims arising out of this Agreement, and that the
insurance applies separately to each insured against whom claim is made or suit is brought.

(©) Reserved. (Pollution Liability Insurance Primary Insurance
Endorsement).

5.1.5 Other Insurance Requirements
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(a) Thirty (30) days’ advance written notice shall be provided to the
City of cancellation, intended non-renewal, or reduction in coverages, except for non-payment
for which no less than ten (10) days’ notice shall be provided to City. Notices shall be sent to the
City address set forth in Section 11.1 entitled “Notices to the Parties.”

(b) Should any of the required insurance be provided under a claims-
made form, Contractor shall maintain such coverage continuously throughout the term of this
Agreement and, without lapse, for a period of three years beyond the expiration of this
Agreement, to the effect that, should occurrences during the Agreement term give rise to claims
made after expiration of the Agreement, such claims shall be covered by such claims-made
policies.

(©) Should any of the required insurance be provided under a form of
coverage that includes a general annual aggregate limit or provides that claims investigation or
legal defense costs be included in such general annual aggregate limit, such general annual
aggregate limit shall be double the occurrence or claims limits specified above.

(d) Should any required insurance lapse during the term of this
Agreement, requests for payments originating after such lapse shall not be processed until the
City receives satisfactory evidence of reinstated coverage as required by this Agreement,
effective as of the lapse date. If insurance is not reinstated, the City may, at its sole option,
terminate this Agreement effective on the date of such lapse of insurance.

(e) Before commencing any Services, Contractor shall furnish to City
certificates of insurance and additional insured policy endorsements with insurers with ratings
comparable to A-, VIII or higher, that are authorized to do business in the State of California,
and that are satisfactory to City, in form evidencing all coverages set forth above. Approval of
the insurance by City shall not relieve or decrease Contractor’s liability hereunder.

) If Contractor will use any subcontractor(s) to provide Services,
Contractor shall require the subcontractor(s) to provide all necessary insurance and to name the
City and County of San Francisco, its officers, agents and employees and the Contractor as
additional insureds.

5.2 Indemnification and Defense Obligations For Design Professionals.

5.2.1 Defense Obligations. To the fullest extent permitted by law, Contractor
shall, following a tender of defense from City, assume the immediate defense of (with legal
counsel subject to approval of the City), the City, its boards, commissions, officers, and
employees (collectively “Indemnitees’), from and against any and all claims, losses, costs,
damages, expenses and liabilities of every kind, nature, and description including, without
limitation, injury to or death of any person(s) and incidental and consequential damages
(collectively “Damages”), court costs, attorneys’ fees, litigation expenses, fees of expert
consultants or witnesses in litigation, and costs of investigation (collectively “Litigation
Expenses”), that arise out of, pertain to, or relate to, directly or indirectly, in whole or in part, the
alleged negligence, recklessness, or willful misconduct of Contractor, any subconsultant, anyone
directly or indirectly employed by them, or anyone that they control (collectively, “Liabilities”).
City will reimburse Contractor for the proportionate percentage of defense costs exceeding
Contractor’s proportionate percentage of fault as determined by a Court of competent
jurisdiction.
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5.2.2 Indemnity Obligations. To the fullest extent permitted by law, Contractor
shall indemnify and hold harmless Indemnitees from and against any and all Liabilities,
including but not limited to those for Damages or Litigation Expenses specified in Section 5.2.1.

5.2.3 Copyright Infringement. Contractor shall also indemnify, defend and
hold harmless all Indemnitees from all suits or claims for infringement of the patent rights,
copyright, trade secret, trade name, trademark, service mark, or any other proprietary right of any
person or persons in consequence of the use by the City, or any of its boards, commissions,
officers, or employees of articles, work or deliverables supplied in the performance of Services.
Infringement of patent rights, copyrights, or other proprietary rights in the performance of this
Agreement, if not the basis for indemnification under the law, shall nevertheless be considered a
material breach of contract.

5.2.4 Severability Clause Specific to Indemnification and/or Defense
Obligations. To the extent any Court of competent jurisdiction or law invalidates any word,
clause, phrase, or sentence herein that word, clause, phrase, or sentence, and no other portion,
shall be deemed removed from this Section. All other words, clauses, phrases and/or sentences
remain enforceable to the fullest extent permitted by law.

Article 6 Liability of the Parties

6.1 Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS
AGREEMENT SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION
PROVIDED FOR IN SECTION 3.3.1, “PAYMENT,” OF THIS AGREEMENT.
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT
SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON
CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR
INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS,
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES
PERFORMED IN CONNECTION WITH THIS AGREEMENT.

6.2  Liability for Use of Equipment. City shall not be liable for any damage to
persons or property as a result of the use, misuse or failure of any equipment used by Contractor,
or any of its subcontractors, or by any of their employees, even though such equipment is
furnished, rented or loaned by City.

6.3 Liability for Incidental and Consequential Damages. Contractor shall be
responsible for incidental and consequential damages resulting in whole or in part from
Contractor’s acts or omissions.

Article 7 Payment of Taxes

7.1 Contractor to Pay All Taxes. Except for any applicable California sales and use
taxes charged by Contractor to City, Contractor shall pay all taxes, including possessory interest
taxes levied upon or as a result of this Agreement, or the Services delivered pursuant hereto.
Contractor shall remit to the State of California any sales or use taxes paid by City to Contractor
under this Agreement. Contractor agrees to promptly provide information requested by the City
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to verify Contractor’s compliance with any State requirements for reporting sales and use tax
paid by City under this Agreement.

7.2 Possessory Interest Taxes. Contractor acknowledges that this Agreement may
create a “possessory interest” for property tax purposes. Generally, such a possessory interest is
not created unless the Agreement entitles the Contractor to possession, occupancy, or use of City
property for private gain. If such a possessory interest is created, then the following shall apply:

7.2.1 Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that Contractor, and any permitted successors and assigns, may be
subject to real property tax assessments on the possessory interest.

7.2.2 Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that the creation, extension, renewal, or assignment of this
Agreement may result in a “change in ownership” for purposes of real property taxes, and
therefore may result in a revaluation of any possessory interest created by this Agreement.
Contractor accordingly agrees on behalf of itself and its permitted successors and assigns to
report on behalf of the City to the County Assessor the information required by Revenue and
Taxation Code Section 480.5, as amended from time to time, and any successor provision.

7.2.3  Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that other events also may cause a change of ownership of the
possessory interest and result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax.
Code Section 64, as amended from time to time). Contractor accordingly agrees on behalf of
itself and its permitted successors and assigns to report any change in ownership to the County
Assessor, the State Board of Equalization or other public agency as required by law.

7.2.4 Contractor further agrees to provide such other information as may be
requested by the City to enable the City to comply with any reporting requirements for
possessory interests that are imposed by applicable law.

7.3 Withholding. Contractor agrees that it is obligated to pay all amounts due to the
City under the San Francisco Business and Tax Regulations Code during the term of this
Agreement. Pursuant to Section 6.10-2 of the San Francisco Business and Tax Regulations
Code, Contractor further acknowledges and agrees that City may withhold any payments due to
Contractor under this Agreement if Contractor is delinquent in the payment of any amount
required to be paid to the City under the San Francisco Business and Tax Regulations Code.
Any payments withheld under this paragraph shall be made to Contractor, without interest, upon
Contractor coming back into compliance with its obligations.

Article 8 Termination and Default
8.1 Termination for Convenience

8.1.1 City shall have the option, in its sole discretion, to terminate this
Agreement, at any time during the term hereof, for convenience and without cause. City shall
exercise this option by giving Contractor written notice of termination. The notice shall specify
the date on which termination shall become effective.

8.1.2  Upon receipt of the notice of termination, Contractor shall commence and
perform, with diligence, all actions necessary on the part of Contractor to effect the termination
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of this Agreement on the date specified by City and to minimize the liability of Contractor and
City to third parties as a result of termination. All such actions shall be subject to the prior
approval of City. Such actions may include any or all of the following, without limitation:

(a) Halting the performance of all Services under this Agreement on
the date(s) and in the manner specified by City.

(b) Terminating all existing orders and subcontracts, and not placing
any further orders or subcontracts for materials, Services, equipment or other items.

(c) At City’s direction, assigning to City any or all of Contractor’s
right, title, and interest under the orders and subcontracts terminated. Upon such assignment,
City shall have the right, in its sole discretion, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts.

(d) Subject to City’s approval, settling all outstanding liabilities and all
claims arising out of the termination of orders and subcontracts.

(e) Completing performance of any Services that City designates to be
completed prior to the date of termination specified by City.

) Taking such action as may be necessary, or as the City may direct,
for the protection and preservation of any property related to this Agreement which is in the
possession of Contractor and in which City has or may acquire an interest.

8.1.3 Within 30 days after the specified termination date, Contractor shall
submit to City an invoice, which shall set forth each of the following as a separate line item:

(a) The reasonable cost to Contractor, without profit, for all Services
prior to the specified termination date, for which Services City has not already tendered payment.
Reasonable costs may include a reasonable allowance for actual overhead, not to exceed a total
of 10% of Contractor’s direct costs for Services. Any overhead allowance shall be separately
itemized. Contractor may also recover the reasonable cost of preparing the invoice.

(b) A reasonable allowance for profit on the cost of the Services
described in the immediately preceding subsection (a), provided that Contractor can establish, to
the satisfaction of City, that Contractor would have made a profit had all Services under this
Agreement been completed, and provided further, that the profit allowed shall in no event exceed
5% of such cost.

(©) The reasonable cost to Contractor of handling material or
equipment returned to the vendor, delivered to the City or otherwise disposed of as directed by
the City.

(d) A deduction for the cost of materials to be retained by Contractor,
amounts realized from the sale of materials and not otherwise recovered by or credited to City,
and any other appropriate credits to City against the cost of the Services or other work.

8.1.4 In no event shall City be liable for costs incurred by Contractor or any of
its subcontractors after the termination date specified by City, except for those costs specifically
listed in Section 8.1.3. Such non-recoverable costs include, but are not limited to, anticipated
profits on the Services under this Agreement, post-termination employee salaries, post-
termination administrative expenses, post-termination overhead or unabsorbed overhead,
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attorneys’ fees or other costs relating to the prosecution of a claim or lawsuit, prejudgment
interest, or any other expense which is not reasonable or authorized under Section 8.1.3.

8.1.5 In arriving at the amount due to Contractor under this Section, City may
deduct: (i) all payments previously made by City for Services covered by Contractor’s final
invoice; (i1) any claim which City may have against Contractor in connection with this
Agreement; (iii) any invoiced costs or expenses excluded pursuant to the immediately preceding
subsection 8.1.4; and (iv) in instances in which, in the opinion of the City, the cost of any Service
performed under this Agreement is excessively high due to costs incurred to remedy or replace
defective or rejected Services, the difference between the invoiced amount and City’s estimate of
the reasonable cost of performing the invoiced Services in compliance with the requirements of
this Agreement.

8.1.6 City’s payment obligation under this Section shall survive termination of
this Agreement.

8.2 Termination for Default; Remedies.

8.2.1 Each of the following shall constitute an immediate event of default
(“Event of Default”) under this Agreement:

(a) Contractor fails or refuses to perform or observe any term,
covenant or condition contained in any of the following Sections of this Agreement:

3.5 Submitting False Claims. 10.10 Alcohol and Drug-Free Workplace
4.5 Assignment 10.13 Reserved. (Working with Minors)
Article 5 | Insurance and Indemnity 11.10 Compliance with Laws
Article 7 | Payment of Taxes Article 13 | Data and Security

(b) Contractor fails or refuses to perform or observe any other term,
covenant or condition contained in this Agreement, including any obligation imposed by
ordinance or statute and incorporated by reference herein, and such default is not cured within
ten days after written notice thereof from City to Contractor. If Contractor defaults a second time
in the same manner as a prior default cured by Contractor, City may in its sole discretion
immediately terminate the Agreement for default or grant an additional period not to exceed five
days for Contractor to cure the default.

(©) Contractor (1) is generally not paying its debts as they become due;
(i1) files, or consents by answer or otherwise to the filing against it of a petition for relief or
reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take
advantage of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction; (iii)
makes an assignment for the benefit of its creditors; (iv) consents to the appointment of a
custodian, receiver, trustee or other officer with similar powers of Contractor or of any
substantial part of Contractor’s property; or (v) takes action for the purpose of any of the
foregoing.

(d) A court or government authority enters an order (i) appointing a
custodian, receiver, trustee or other officer with similar powers with respect to Contractor or with
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respect to any substantial part of Contractor’s property, (ii) constituting an order for relief or
approving a petition for relief or reorganization or arrangement or any other petition in
bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or other
debtors’ relief law of any jurisdiction or (iii) ordering the dissolution, winding-up or liquidation
of Contractor.

8.2.2 On and after any Event of Default, City shall have the right to exercise its
legal and equitable remedies, including, without limitation, the right to terminate this Agreement
or to seek specific performance of all or any part of this Agreement. In addition, where
applicable, City shall have the right (but no obligation) to cure (or cause to be cured) on behalf of
Contractor any Event of Default; Contractor shall pay to City on demand all costs and expenses
incurred by City in effecting such cure, with interest thereon from the date of incurrence at the
maximum rate then permitted by law. City shall have the right to offset from any amounts due to
Contractor under this Agreement or any other agreement between City and Contractor: (i) all
damages, losses, costs or expenses incurred by City as a result of an Event of Default; and (ii)
any liquidated damages levied upon Contractor pursuant to the terms of this Agreement; and
(ii1), any damages imposed by any ordinance or statute that is incorporated into this Agreement
by reference, or into any other agreement with the City. This Section 8.2.2 shall survive
termination of this Agreement.

8.2.3 All remedies provided for in this Agreement may be exercised
individually or in combination with any other remedy available hereunder or under applicable
laws, rules and regulations. The exercise of any remedy shall not preclude or in any way be
deemed to waive any other remedy. Nothing in this Agreement shall constitute a waiver or
limitation of any rights that City may have under applicable law.

8.2.4 Any notice of default must be sent by registered mail to the address set
forth in Article 11.

8.3 Non-Waiver of Rights. The omission by either Party at any time to enforce any
default or right reserved to it, or to require performance of any of the terms, covenants, or
provisions hereof by the other Party at the time designated, shall not be a waiver of any such
default or right to which the Party is entitled, nor shall it in any way affect the right of the Party
to enforce such provisions thereafter.

8.4 Rights and Duties upon Termination or Expiration.

8.4.1 This Section and the following Sections of this Agreement listed below,
shall survive termination or expiration of this Agreement:

3.3.2 Payment Limited to Satisfactory 9.1 Ownership of Results
Services
9.2 Works for Hire
3.4 Audit and Inspection of Records 11.6 Dispute Resolution Procedure
3.5 Submitting False Claims 11.7 Agreement Made in California;
Venue
Article 5 | Insurance and Indemnity 11.8 Construction
6.1 Liability of City 11.9 Entire Agreement
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6.3 Liability for Incidental and 11.10 Compliance with Laws
Consequential Damages

Article 7 | Payment of Taxes 11.11 Severability

8.1.6 Payment Obligation Article 13 Data and Security

8.4.2 Subject to the survival of the Sections identified in Section 8.4.1, above, if
this Agreement is terminated prior to expiration of the term specified in Article 2, this
Agreement shall be of no further force or effect. Contractor shall transfer title to City, and deliver
in the manner, at the times, and to the extent, if any, directed by City, any work in progress,
completed work, supplies, equipment, and other materials produced as a part of, or acquired in
connection with the performance of this Agreement, and any completed or partially completed
work which, if this Agreement had been completed, would have been required to be furnished to
City.

Article 9 Rights In Deliverables

9.1 Ownership of Results. Any interest of Contractor or its subcontractors, in the
Deliverables, including any drawings, plans, specifications, blueprints, studies, reports,
memoranda, computation sheets, computer files and media or other documents prepared by
Contractor or its subcontractors for the purposes of this agreement, shall become the property of
and will be transmitted to City. However, unless expressly prohibited elsewhere in this
Agreement, Contractor may retain and use copies for reference and as documentation of its
experience and capabilities.

9.2 Works for Hire. If, in connection with Services, Contractor or its subcontractors
creates Deliverables including, without limitation, artwork, copy, posters, billboards,
photographs, videotapes, audiotapes, systems designs, software, reports, diagrams, surveys,
blueprints, source codes, or any other original works of authorship, whether in digital or any
other format, such works of authorship shall be works for hire as defined under Title 17 of the
United States Code, and all copyrights in such works shall be the property of the City. If any
Deliverables created by Contractor or its subcontractor(s) under this Agreement are ever
determined not to be works for hire under U.S. law, Contractor hereby assigns all Contractor’s
copyrights to such Deliverables to the City, agrees to provide any material and execute any
documents necessary to effectuate such assignment, and agrees to include a clause in every
subcontract imposing the same duties upon subcontractor(s). With City’s prior written approval,
Contractor and its subcontractor(s) may retain and use copies of such works for reference and as
documentation of their respective experience and capabilities.

Article 10 Additional Requirements Incorporated by Reference

10.1 Laws Incorporated by Reference. The full text of the laws listed in this Article
10, including enforcement and penalty provisions, are incorporated by reference into this
Agreement. The full text of the San Francisco Municipal Code provisions incorporated by
reference in this Article and elsewhere in the Agreement (“Mandatory City Requirements”) are
available at http://www.amlegal.com/codes/client/san-francisco_ca/.
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10.2  Conflict of Interest. By executing this Agreement, Contractor certifies that it
does not know of any fact which constitutes a violation of Section 15.103 of the City’s Charter;
Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code; Title 9, Chapter 7 of
the California Government Code (Section 87100 et seq.), or Title 1, Division 4, Chapter 1,
Article 4 of the California Government Code (Section 1090 ef seq.), and further agrees promptly
to notify the City if it becomes aware of any such fact during the term of this Agreement.

10.3  Prohibition on Use of Public Funds for Political Activity. In performing the
Services, Contractor shall comply with San Francisco Administrative Code Chapter 12G, which
prohibits funds appropriated by the City for this Agreement from being expended to participate
in, support, or attempt to influence any political campaign for a candidate or for a ballot measure.
Contractor is subject to the enforcement and penalty provisions in Chapter 12G.

10.4 Consideration of Salary History. Contractor shall comply with San Francisco
Administrative Code Chapter 12K, the Consideration of Salary History Ordinance or “Pay Parity
Act.” Contractor is prohibited from considering current or past salary of an applicant in
determining whether to hire the applicant or what salary to offer the applicant to the extent that
such applicant is applying for employment to be performed on this Agreement or in furtherance
of this Agreement, and whose application, in whole or part, will be solicited, received, processed
or considered, whether or not through an interview, in the City or on City property. The
ordinance also prohibits employers from (1) asking such applicants about their current or past
salary or (2) disclosing a current or former employee’s salary history without that employee’s
authorization unless the salary history is publicly available. Contractor is subject to the
enforcement and penalty provisions in Chapter 12K. Information about and the text of Chapter
12K is available on the web at https://sfgov.org/olse/consideration-salary-history. Contractor is
required to comply with all of the applicable provisions of 12K, irrespective of the listing of
obligations in this Section.

10.5 Nondiscrimination Requirements.

10.5.1 Nondiscrimination in Contracts. Contractor shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. Contractor shall
incorporate by reference in all subcontracts the provisions of Sections 12B.2(a), 12B.2(c)-(k),
and 12C.3 of the San Francisco Administrative Code and shall require all subcontractors to
comply with such provisions. Contractor is subject to the enforcement and penalty provisions in
Chapters 12B and 12C.

10.5.2 Nondiscrimination in the Provision of Employee Benefits. San
Francisco Administrative Code 12B.2. Contractor does not as of the date of this Agreement, and
will not during the term of this Agreement, in any of its operations in San Francisco, on real
property owned by San Francisco, or where work is being performed for the City elsewhere in
the United States, discriminate in the provision of employee benefits between employees with
domestic partners and employees with spouses and/or between the domestic partners and spouses
of such employees, subject to the conditions set forth in San Francisco Administrative Code
Section 12B.2.

10.6  Local Business Enterprise and Non-Discrimination in Contracting
Ordinance. Contractor shall comply with all applicable provisions of Chapter 14B (“LBE
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Ordinance”). Contractor is subject to the enforcement and penalty provisions in Chapter 14B.
Contractor shall utilize LBE Subcontractors for at least 15% of the Services except as otherwise
authorized in writing by the Director of CMD. Contractor shall incorporate the requirements of
the LBE Ordinance in each subcontract made in the fulfillment of Contractor’s LBE
subcontracting commitments.

10.7 Minimum Compensation Ordinance. If Administrative Code Chapter 12P
applies to this contract, Contractor shall pay covered employees no less than the minimum
compensation required by San Francisco Administrative Code Chapter 12P, including a
minimum hourly gross compensation, compensated time off, and uncompensated time off.
Contractor is subject to the enforcement and penalty provisions in Chapter 12P. Information
about and the text of the Chapter 12P is available on the web at http://sfgov.org/olse/mco.
Contractor is required to comply with all of the applicable provisions of 12P, irrespective of the
listing of obligations in this Section. By signing and executing this Agreement, Contractor
certifies that it complies with Chapter 12P.

10.8 Health Care Accountability Ordinance. If Administrative Code Chapter 12Q
applies to this contract, Contractor shall comply with the requirements of Chapter 12Q. For each
Covered Employee, Contractor shall provide the appropriate health benefit set forth in Section
12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such health plan shall
meet the minimum standards set forth by the San Francisco Health Commission. Information
about and the text of the Chapter 12Q, as well as the Health Commission’s minimum standards,
is available on the web at http://sfgov.org/olse/hcao. Contractor is subject to the enforcement and
penalty provisions in Chapter 12Q. Any Subcontract entered into by Contractor shall require any
Subcontractor with 20 or more employees to comply with the requirements of the HCAO and
shall contain contractual obligations substantially the same as those set forth in this Section.

10.9  First Source Hiring Program. Contractor must comply with all of the provisions
of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative Code, that
apply to this Agreement, and Contractor is subject to the enforcement and penalty provisions in
Chapter 83.

10.10 Alcohol and Drug-Free Workplace. City reserves the right to deny access to, or
require Contractor to remove from, City facilities personnel of any Contractor or subcontractor
who City has reasonable grounds to believe has engaged in alcohol abuse or illegal drug activity
which in any way impairs City’s ability to maintain safe work facilities or to protect the health
and well-being of City employees and the general public. City shall have the right of final
approval for the entry or re-entry of any such person previously denied access to, or removed
from, City facilities. Illegal drug activity means possessing, furnishing, selling, offering,
purchasing, using or being under the influence of illegal drugs or other controlled substances for
which the individual lacks a valid prescription. Alcohol abuse means possessing, furnishing,
selling, offering, or using alcoholic beverages, or being under the influence of alcohol.

10.11 Limitations on Contributions. By executing this Agreement, Contractor
acknowledges its obligations under Section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with, or is seeking a contract with, any
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department of the City for the rendition of personal services, for the furnishing of any material,
supplies or equipment, for the sale or lease of any land or building, for a grant, loan or loan
guarantee, or for a development agreement, from making any campaign contribution to (i) a City
elected official if the contract must be approved by that official, a board on which that official
serves, or the board of a state agency on which an appointee of that official serves, (ii) a
candidate for that City elective office, or (ii1) a committee controlled by such elected official or a
candidate for that office, at any time from the submission of a proposal for the contract until the
later of either the termination of negotiations for such contract or twelve months after the date
the City approves the contract. The prohibition on contributions applies to each prospective party
to the contract; each member of Contractor’s board of directors; Contractor’s chairperson, chief
executive officer, chief financial officer and chief operating officer; any person with an
ownership interest of more than 10% in Contractor; any subcontractor listed in the bid or
contract; and any committee that is sponsored or controlled by Contractor. Contractor certifies
that it has informed each such person of the limitation on contributions imposed by Section 1.126
by the time it submitted a proposal for the contract, and has provided the names of the persons
required to be informed to the City department with whom it is contracting.

10.12 Reserved. (Slavery Era Disclosure.)
10.13 Reserved. (Working with Minors.)

10.14 Consideration of Criminal History in Hiring and Employment Decisions.

10.14.1 Contractor agrees to comply fully with and be bound by all of the
provisions of Chapter 12T, “City Contractor/Subcontractor Consideration of Criminal History in
Hiring and Employment Decisions,” of the San Francisco Administrative Code (“Chapter 12T”),
including the remedies provided, and implementing regulations, as may be amended from time to
time. The provisions of Chapter 12T are incorporated by reference and made a part of this
Agreement as though fully set forth herein. The text of the Chapter 12T is available on the web
at http://sfgov.org/olse/fco. Contractor is required to comply with all of the applicable provisions
of 12T, irrespective of the listing of obligations in this Section. Capitalized terms used in this
Section and not defined in this Agreement shall have the meanings assigned to such terms in
Chapter 12T.

10.14.2 The requirements of Chapter 12T shall only apply to a Contractor’s or
Subcontractor’s operations to the extent those operations are in furtherance of the performance of
this Agreement, shall apply only to applicants and employees who would be or are performing
work in furtherance of this Agreement, and shall apply when the physical location of the
employment or prospective employment of an individual is wholly or substantially within the
City of San Francisco. Chapter 12T shall not apply when the application in a particular context
would conflict with federal or state law or with a requirement of a government agency
implementing federal or state law.

10.15 Reserved. (Public Access to Nonprofit Records and Meetings)

10.16 Food Service Waste Reduction Requirements. Contractor shall comply with the
Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code
Chapter 16, including but not limited to the remedies for noncompliance provided therein.
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10.17 Reserved. (Distribution of Beverages and Water.)

10.18 Tropical Hardwood and Virgin Redwood Ban. Pursuant to San Francisco
Environment Code Section 804(b), the City urges Contractor not to import, purchase, obtain, or
use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or
virgin redwood wood product.

10.19 Reserved. (Preservative Treated Wood Products.) Contractor shall comply
with the provisions of San Francisco Environment Code Chapter 13, which requires that each
Contractor purchasing preservative-treated wood products on behalf of the City, shall only
purchase such products from the list of alternatives adopted by the Department of the
Environment pursuant to Section 1302 of Chapter 13, unless otherwise granted an exemption by
the terms of that Chapter.

Article 11 General Provisions

11.1  Notices to the Parties. Unless otherwise indicated in this Agreement, all written
communications sent by the Parties may be by U.S. mail or e-mail, and shall be addressed as
follows:

To City: Tedman Lee, Civil Design Division Manager, Engineering Management
Bureau, tlee@sfwater.org

To Contractor: Joel Faller, Vice President, 275 Battery Street, Ste 550, San Francisco,
CA 94111, JoelFaller@KennedyJenks.com

Any notice of default must be sent by registered mail or other trackable overnight mail.
Either Party may change the address to which notice is to be sent by giving written notice thereof
to the other Party. If email notification is used, the sender must specify a receipt notice.

11.2 Compliance with Americans with Disabilities Act. Contractor shall provide the
Services in a manner that complies with the Americans with Disabilities Act (ADA), including
but not limited to Title II’s program access requirements, and all other applicable federal, state
and local disability rights legislation.

11.3 Incorporation of Recitals. The matters recited above are hereby incorporated
into and made part of this Agreement.

11.4 Sunshine Ordinance. Contractor acknowledges that this Agreement and all
records related to its formation, Contractor’s performance of Services, and City’s payment are
subject to the California Public Records Act, (California Government Code §6250 et. seq.), and
the San Francisco Sunshine Ordinance, (San Francisco Administrative Code Chapter 67). Such
records are subject to public inspection and copying unless exempt from disclosure under
federal, state or local law.

11.5 Modification of this Agreement. This Agreement may not be modified, nor may
compliance with any of its terms be waived, except as noted in Section 11.1, “Notices to
Parties,” regarding change in personnel or place, and except by written instrument executed and
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approved in the same manner as this Agreement. Contractor shall cooperate with Department to
submit to the Director of CMD any amendment, modification, supplement or change order that
would result in a cumulative increase of the original amount of this Agreement by more than
20% (CMD Contract Modification Form).

11.6 Dispute Resolution Procedure.

11.6.1 Negotiation; Alternative Dispute Resolution. The Parties will attempt
in good faith to resolve any dispute or controversy arising out of or relating to the performance
of services under this Agreement. If the Parties are unable to resolve the dispute, then, Contractor
may submit to the Contracting Officer a written request for administrative review and
documentation of the Contractor's claim(s). Upon such request, the Contracting Officer shall
promptly issue an administrative decision in writing, stating the reasons for the action taken and
informing the Contractor of its right to judicial review. If agreed by both Parties in writing,
disputes may be resolved by a mutually agreed-upon alternative dispute resolution process. If the
parties do not mutually agree to an alternative dispute resolution process or such efforts do not
resolve the dispute, then either Party may pursue any remedy available under California law. The
status of any dispute or controversy notwithstanding, Contractor shall proceed diligently with the
performance of its obligations under this Agreement in accordance with the Agreement and the
written directions of the City. Neither Party will be entitled to legal fees or costs for matters
resolved under this section.

11.6.2 Government Code Claim Requirement. No suit for money or damages
may be brought against the City until a written claim therefor has been presented to and rejected
by the City in conformity with the provisions of San Francisco Administrative Code Chapter 10
and California Government Code Section 900, et seq. Nothing set forth in this Agreement shall
operate to toll, waive or excuse Contractor’s compliance with the California Government Code
Claim requirements set forth in San Francisco Administrative Code Chapter 10 and California
Government Code Section 900, et seq.

11.7 Agreement Made in California; Venue. The formation, interpretation and
performance of this Agreement shall be governed by the laws of the State of California. Venue
for all litigation relative to the formation, interpretation and performance of this Agreement shall
be in San Francisco.

11.8 Construction. All paragraph captions are for reference only and shall not be
considered in construing this Agreement.

11.9 Entire Agreement. This contract sets forth the entire Agreement between the
Parties, and supersedes all other oral or written provisions. This Agreement may be modified
only as provided in Section 11.5, “Modification of this Agreement.”

11.10 Compliance with Laws. Contractor shall keep itself fully informed of the City’s
Charter, codes, ordinances and duly adopted rules and regulations of the City and of all state, and
federal laws in any manner affecting the performance of this Agreement, and must at all times
comply with such local codes, ordinances, and regulations and all applicable laws as they may be
amended from time to time.

11.11 Severability. Should the application of any provision of this Agreement to any
particular facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (i) the validity of other provisions of this Agreement shall not be affected or
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impaired thereby, and (ii) such provision shall be enforced to the maximum extent possible so as
to effect the intent of the Parties and shall be reformed without further action by the Parties to the
extent necessary to make such provision valid and enforceable.

11.12 Cooperative Drafting. This Agreement has been drafted through a cooperative
effort of City and Contractor, and both Parties have had an opportunity to have the Agreement
reviewed and revised by legal counsel. No Party shall be considered the drafter of this
Agreement, and no presumption or rule that an ambiguity shall be construed against the Party
drafting the clause shall apply to the interpretation or enforcement of this Agreement.

11.13 Order of Precedence. Contractor agrees to perform the services described below
in accordance with the terms and conditions of this Agreement, implementing task orders, the
RFP, and Contractor’s proposal dated December 22, 2020. The RFP and Contractor’s proposal
are incorporated by reference as though fully set forth herein. Should there be a conflict of terms
or conditions, this Agreement and any implementing task orders shall control over the RFP and
the Contractor’s proposal. If the Appendices to this Agreement include any standard printed
terms from the Contractor, Contractor agrees that in the event of discrepancy, inconsistency, gap,
ambiguity, or conflicting language between the City’s terms and Contractor’s printed terms
attached, the City’s terms shall take precedence, followed by the procurement issued by the
department, Contractor’s proposal, and Contractor’s printed terms, respectively.

11.14 Notification of Legal Requests. Contractor shall immediately notify City upon
receipt of any subpoenas, service of process, litigation holds, discovery requests and other legal
requests (“Legal Requests”) related to all data given to Contractor by City in the performance of
this Agreement (“City Data” or “Data”), or which in any way might reasonably require access to
City’s Data, and in no event later than 24 hours after it receives the request. Contractor shall not
respond to Legal Requests related to City without first notifying City other than to notify the
requestor that the information sought is potentially covered under a non-disclosure agreement.
Contractor shall retain and preserve City Data in accordance with the City’s instruction and
requests, including, without limitation, any retention schedules and/or litigation hold orders
provided by the City to Contractor, independent of where the City Data is stored.

Article 12 Department Specific Terms
12.1 Reserved.

Article 13 Data and Security

13.1 Nondisclosure of Private, Proprietary or Confidential Information.

13.1.1 Protection of Private Information. If this Agreement requires City to
disclose “Private Information” to Contractor within the meaning of San Francisco Administrative
Code Chapter 12M, Contractor and subcontractor shall use such information only in accordance
with the restrictions stated in Chapter 12M and in this Agreement and only as necessary in
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performing the Services. Contractor is subject to the enforcement and penalty provisions in
Chapter 12M.

13.1.2 Confidential Information. In the performance of Services, Contractor
may have access to City’s proprietary or Confidential Information, the disclosure of which to
third parties may damage City. If City discloses proprietary or Confidential Information to
Contractor, such information must be held by Contractor in confidence and used only in
performing the Agreement. Contractor shall exercise the same standard of care to protect such
information as a reasonably prudent contractor would use to protect its own proprietary or
Confidential Information.

13.2  Reserved. (Payment Card Industry (“PCI”) Requirements.)
13.3  Reserved. (Business Associate Agreement.)
13.4 Management of City Data and Confidential Information

13.4.1 Use of City Data and Confidential Information. Contractor agrees to
hold City’s Confidential Information received from or created on behalf of the City in strictest
confidence. Contractor shall not use or disclose City’s Data or Confidential Information except
as permitted or required by the Agreement or as otherwise authorized in writing by the City. Any
work using, or sharing or storage of, City’s Confidential Information outside the United States is
subject to prior written authorization by the City. Access to City’s Confidential Information must
be strictly controlled and limited to Contractor’s staff assigned to this project on a need-to-know
basis only. Contractor is provided a limited non-exclusive license to use the City Data or
Confidential Information solely for performing its obligations under the Agreement and not for
Contractor’s own purposes or later use. Nothing herein shall be construed to confer any license
or right to the City Data or Confidential Information, by implication, estoppel or otherwise,
under copyright or other intellectual property rights, to any third party. Unauthorized use of City
Data or Confidential Information by Contractor, subcontractors or other third parties is
prohibited. For purpose of this requirement, the phrase “unauthorized use” means the data
mining or processing of data, stored or transmitted by the service, for commercial purposes,
advertising or advertising-related purposes, or for any purpose other than security or service
delivery analysis that is not explicitly authorized.

13.4.2 Disposition of Confidential Information. Upon termination of
Agreement or request of City, Contractor shall within forty-eight (48) hours return all
Confidential Information which includes all original media. Once Contractor has received
written confirmation from City that Confidential Information has been successfully transferred to
City, Contractor shall within ten (10) business days purge all Confidential Information from its
servers, any hosted environment Contractor has used in performance of this Agreement, work
stations that were used to process the data or for production of the data, and any other work files
stored by Contractor in whatever medium. Contractor shall provide City with written
certification that such purge occurred within five (5) business days of the purge.

Article 14 MacBride And Signature
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14.1 MacBride Principles — Northern Ireland. The provisions of San Francisco
Administrative Code §12F are incorporated herein by this reference and made part of this
Agreement. By signing this Agreement, Contractor confirms that Contractor has read and
understood that the City urges companies doing business in Northern Ireland to resolve
employment inequities and to abide by the MacBride Principles, and urges San Francisco
companies to do business with corporations that abide by the MacBride Principles.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day first

mentioned above.

CITY

DocuSigned by:
Miclael Canlin
Michael Carlin_ -
Acting General Manager
San Francisco Public Utilities Commission

Approved as to Form:

Dennis J. Herrera
City Attorney

DocuSigned by:

By: r%%ﬁ ﬁw

Randy Parent

Deputy City Attorney
Appendices
A: Scope of Services

B: Calculation of Charges
B-1:  Fee Schedule
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Appendix A
Scope of Services

1. Description of Services. Contractor agrees to perform the following Services:

Civil Engineering

Electrical Engineering

Mechanical Engineering

Structural Engineering

Pipeline Engineering

Geotechnical/Geologic Engineering

Tunnel Engineering

Cost Estimating

Utilities Mapping and Coordination

Photogrammetry/Surveys

Condition Assessment

Materials Testing/Special Inspections
. Quality Assurance Review

Peer Review/Independent Technical Review

Other Specialized Services

CZZrASCEOMEmUO® R

All written Deliverables, including any copies, shall be submitted on recycled paper and printed
on double-sided pages to the maximum extent possible.

The following information describes tasks required to complete the assignment.

Task #1
A. Civil Engineering: Planning, design, analysis and evaluation of transmission pipelines
and road and slope stability analysis including computer aided drafting.
B. Electrical Engineering: Planning, Design and analysis for power distribution systems,
grounding studies, SCADA, instrumentation and control systems, and communications.
C. Mechanical Engineering: Planning, design and analysis for pipework, valves, and gates
for transmission pipelines.
D. Structural Engineering: Design and analysis of transmission pipeline and ancillary
facilities (including concrete buildings, hydraulic structures, buried structures, equipment
support and anchorage) including seismic upgrade and retrofit to the current codes and
standards. Conduct computer modeling and calculations including finite element analyses on
transmission pipeline systems.
E. Pipeline Engineering: Design, analysis, and evaluation of pipe stresses, pipe welding and
connections, and pipe rehabilitation options.
F. Geotechnical/Geologic Engineering: Geotechnical and geological engineering
investigations (including but not limited to standard penetration tests, deep borings, and
geophysical investigations using specialized equipment) to determine potential
geologic/geotechnical hazards, foundation conditions, rock and soil properties. Recommend
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design pressures for static and seismic conditions; evaluate mitigation for geotechnical
hazards.
G. Tunnel Engineering: Design and analysis of tunnels, tunnel outlet works and trenchless
crossings.
H. Cost Estimating: Cost estimation for construction of projects using local rates and
current
market conditions utilizing AACE guidelines.
I. Utilities Mapping and Coordination: Survey and determine location of existing utilities,
including buried electrical conduits inside water facilities, and ensure that there is no
interference with projects.
J. Photogrammetry/Surveys: Surface and aerial photography and licensed surveying with
the latest technology and equipment, as appropriate.
K. Condition Assessment:
1. Steel pipe
a. Magnetic Flux Leakage (MFL) assessment to identify metal loss due to
corrosion.
b. Pipe lining assessment by internal inspection.
2. Prestressed concrete cylinder pipe (PCCP) sections
a. Evaluation of wire breaks using eddy current.
b. Visual condition assessment.
1. Monitoring of additional wire breaks using acoustical fiber optic cable.
c. Review threshold analysis of wire breaks for failure prediction.
3. Reinforced concrete cylinder pipe (RCCP) sections
a. Develop a process for inspection (internal and possibly external).

L. Hydraulic Modeling Services: Modeling, analysis and evaluation of pipeline
transmission systems and pipeline transient pressures to evaluate conditions that may affect
project designs or operations.

M. Materials Testing/Special Inspections: Materials sampling and determination of
material chemical and engineering properties; evaluation of hazardous materials; special
inspection services of submerged confined spaces using underwater divers and/or remote-
controlled devices.

N. Quality Assurance Review: Quality Assurance Review of engineering documents,
design

criteria, calculations, design plans, and specifications.

O. Peer Review/Independent Technical Review: Provide review of designs prepared by
others for projects of different scope and sizes; provide recommendations on areas for project
cost savings.

P. Other Specialized Services: The Consultant(s) may be requested to perform services
other than those specified in the tasks above, including right-of-way and easement support
services, traffic engineering, technology transfer, trainings and staff augmentation, but
similar in nature to the general work described in this RFP.

AGREEMENT B PROJECTS

Project Name: CSPL2 Rehabilitation Reaches 2 and 3 (K10 to K30)
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Project Description

CSPL2 replacement from K10 to K30 (4 mi). CSPL2 is a 60" welded steel pipeline with coal tar
lining. Approximately 1.5 mi of CSPL2 traverses through steep terrain with a narrow access
road, which makes maintenance and repair difficult. The scope of work includes replacement and
re-alignment of a 1.5 mi stretch, lining replacement for the remaining segment, and
appurtenances improvements to meet current water quality standards.

Scope of work: The Consultant will review all pertinent background information and previous
analyses for the project and provide design engineering support as authorized by the SFPUC.
Potential work elements may include topographic survey, geotechnical investigation, right-of-
way and easement support services, utility location, potholing, hydraulic modeling, surge
analysis, and traffic control plans.

Project Name: Sunol Valley Pipelines Seismic Upgrades

Project Description

Calaveras fault cuts through the Sunol Valley across multiple water transmission pipelines. In
recent years, failures due to seismic activities have been observed on San Antonio Pipeline, 78"
Effluent Pipeline, and Air Gap #1. This project addresses seismic vulnerabilities for pipelines
crossing the Calaveras Fault in Sunol Valley

SVWTP 78” Effluent Pipeline

SVWTP 78" Effluent Pipeline is at risk for failure due to fault crossing. If Sunol Effluent
Pipeline failed after a seismic event, the SFPUC will not be able to send potable water into the
Regional System from SVWTP.

Scope of work: The Consultant will review all pertinent background information and previous
analyses for the project and provide design engineering support as authorized by the SFPUC.
Potential work elements may include geotechnical investigation and potholing.

Calaveras Pipeline

Calaveras Pipeline is at risk for failure due to fault crossing. If Calaveras Pipeline fails after a
seismic event, SFPUC will not be able to get water out of Calaveras Reservoir.

Scope of work: The Consultant will review all pertinent background information and previous
analyses for the project and provide design engineering support as authorized by the SFPUC.
Potential work elements may include geotechnical investigation, potholing and traffic control
plans.

San Antonio Pipeline (SAPL) Replacement

San Antonio Pipeline (SAPL) Replacement (2 mi) - rehab, repair, replacement of 60" PCCP that
transmits water in/out of San Antonio Reservoir. SAPL has exhibited leaks and failures in the
past. Since PCCP is the only pipeline that gets water in/out of reservoir, SFPUC is investigating
replacement to improve LCA/MT reliability.

PCCP Reliability Enhancement Program (2003) and BDPL4A & D Condition Assessment
(2008) reported the significance of monitoring, strengthening, and replacing these types of pipes
as needed in order to maintain reliability. Unlike welded steel pipe failures that typically start as
corrosion leaks from a small hole in the pipeline, PCCP generally fails catastrophically with an
explosion in the concrete creating a river of water coming out of a large hole in the concrete

pipe.
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Scope of work: The Consultant will review all pertinent background information and previous
analyses for the project and provide planning and design engineering support as authorized by
the SFPUC. Potential work elements may include topographic survey, geotechnical
investigation, right-of-way and easement support services, utility location, potholing, hydraulic
modeling, surge analysis, condition assessment, finite element analysis and traffic control plans.

Alameda Siphon #1-3

Sections of the Alameda Siphons #1-3 are exposed as they cross Alameda Creek due to
Erosion.

Scope of work: The Consultant will review all pertinent background information and previous
analyses for the project and provide design engineering support as authorized by the SFPUC.
Potential work elements may include geotechnical investigation and potholing.

Project Name: Jail Waterline Replacement (SF Sheriff CIP)

Project Description

Replacement of the 5.2 miles of Jail pipeline that is feeding San Bruno Jail Facility that is
operated by San Francisco Sheriff Department. The current pipeline is a 10-inch cast iron pipe
with leaded joints. The pipeline is approximately 90 years old, it has experienced many leaks in
the past and its due for replacement. The pipeline alignment is located in area with sensitive
species and habitats, which make repair/replacement difficult

Scope of work: The Consultant will review all pertinent background information and previous
analyses for the project and provide design engineering support as authorized by the SFPUC.
Potential work elements may include topographic survey, right-of-way and easement support
services, utility location, potholing and traffic control plans.

Project Name: Palo Alto Pipeline Replacement

Project Description

Rehabilitation/replacement of 5.1 miles of 36" Palo Alto Pipeline. The PAPL was constructed in
1937 with 1/4" thick welded steel plate. It has experienced numerous leaks since the 1960s

Scope of work: The Consultant will review all pertinent background information and previous
analyses for the project and provide planning and design engineering support as authorized by
the SFPUC. Potential work elements may include topographic survey, geotechnical
investigation, right-of-way and easement support services, utility location, potholing, hydraulic
modeling and traffic control plans

Project Name: CSPL2 Reach 5 (K40 -K50)

Project Description

CSPL2 is a 60"" welded steel pipeline with coal tar lining; replacement K40 to K50 (4 mi). The
scope of work includes lining replacement for the 4-mile segment, add new manholes to improve
access, add in-line isolation valve and appurtenances to meet current water quality standards

Scope of work: The Consultant will review all pertinent background information and previous
analyses for the project and provide design engineering support as authorized by the SFPUC.
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Potential work elements may include geotechnical investigation, right-of-way and easement
support services, utility location, condition assessment and traffic control plans.

Project Name: Regional PCCP Rehab (CS3, BD4 & SAPL)

Project Description

Replace or slip-line up to 10 miles of prestressed concrete cylinder pipe (PCCP) in densely
populated areas.

This project includes rehab, repair, and replacement of the 22 miles of Prestressed Concrete
Cylinder Pipe in the Regional Water System. PCCP failures usually have catastrophic
consequences; the concrete cylinder ruptures in comparison to manageable leaks from welded
steel pipe.

A 2017 inspection of BDPL4, Segment D, showed a large number of defects in the last mile that
parallels Edgewood Rd in Redwood City. These defects are not currently posing risk of
structural failure, but may over time develop into more serious problem.

Scope of work: The Consultant will review all pertinent background information and previous
analyses for the project and provide planning and design engineering support as authorized by
the SFPUC. Potential work elements may include topographic survey, geotechnical
investigation, right-of-way and easement support services, utility location, potholing, hydraulic
modeling, condition assessment and traffic control plans.

Project Name: Crystal Springs Pump Station Upgrades
Project Description

This program funds various improvement projects at Crystal Springs Pump Station:
1. Fix flow control valve issues
2. Replace BFV's with KGV due to BFV's vibration

Scope of work: The Consultant will review all pertinent background information and previous
analyses for the project and provide planning and design engineering support as authorized by
the SFPUC. Potential work elements may include potholing, hydraulic modeling, surge analysis
and condition assessment

Task #2 Social Impact Partnership (SIP)

1) Terms and Conditions

The Contractor shall provide the total SIP Commitments detailed in its SIP Submittal during the
term of the Agreement. The representations, warranties, and other terms contained in the
Contractor’s SIP Submittal will be the basis for a Social Impact Partnership Plan, but are for the
sole benefit of the parties hereto and shall not be construed as conferring any rights on any other
persons or entities.

Providing SIP Commitments is a deliverable, zero-dollar task. No hours or dollars should be
allocated or included in Contractor’s costs for the services under this Agreement in order to
perform or deliver the voluntarily proposed SIP Commitments. The Contractor shall fund the
SIP Commitments independently and such funding shall neither be tied to, nor dependent upon,
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SFPUC funds or sources of funding, receivable from SFPUC, including retention associated with
this Agreement. This requirement of independent funding includes direct financial contributions
and any funding related to the performance or delivery of the SIP Commitments. The provision
of SIP Commitments does not entitle the Contractor to additional work beyond the services
specified within the Agreement.

The Contractor shall commence performance of the SIP Commitments promptly after issuance of
the first Notice to Proceed (NTP) for this Agreement. SIP Commitments performed as part of
previous contracts or prior to the Contractor being awarded the Agreement cannot count towards
the selected Contractor’s SIP Commitments for this Agreement. If the Contractor has

established programs or plans that are consistent with the Social Impact Partnership program
areas described in this RFP, Contractor may continue those programs as part of its SIP
Commitments and will be given credit for activities that are performed following the issuance of
the first NTP by the SFPUC.

2) Project Team

Allen Wong, shall serve as the Executive in Charge to manage the Contractor’s SIP
Commitments and provide fiduciary oversight. The Executive in Charge shall ensure that the
SIP Commitments listed in the Social Impact Partnership Commitments Table below are
delivered to the communities that they are intended to benefit in a transparent and accountable
manner. The Executive in Charge shall work with the Social Impact Partnership Coordinator,
Kerwin Allen, PE, to organize, plan, track, measure, and report on Contractor’s SIP
Commitments. The Executive in Charge is responsible for coordinating the senior management
of Contractor’s subconsultants to provide benefits to the community should such subconsultants
choose to participate.

3) Community Benefits Commitments

Contractor shall provide $50,800 in direct financial contributions and $19,200 in volunteer
hours. Contractor commits to a minimum contribution of $70,000 over the term of this
Agreement as stated in the Community Benefits Summary Table below.

Social Impact Partnership Commitments Table

(B) © D) (E) (F)

Social Description Timetable ; Direct Volunteer | Volunteer Total In-Kind Total
Impact of Social & Financial Hours Hourly Rate | Value of Contributions : Contributions
Partnership Impact Duration Contribution (rate is Volunteer (A+D+E)
Priority Area | Partnership standardized ;| Hours (B

Program and cannot x C)

Area or be changed)

Partner
1. San JCYC Annual $6,350 (avg 16 Hrs $150/hr $2,400 $0 $8,750
Francisco (8 year per year)
Western duration)
Addition
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$50,800 128 Hrs $19,200 $0 $70,000
TOTAL

4) Accountability and Deliverables

Contractor shall provide a description of the accountability methods to ensure that the proposed
SIP activities will be delivered in a transparent and accountable manner. The contractor shall
provide reports and supporting documentation consistent with the reporting requirements
detailed below to establish fulfillment of the SIP commitments.

Contractor must provide the following deliverables during performance of the Agreement:

a) Social Impact Partnership Plan and Timeline

o Contractor shall develop a Social Impact Partnership Plan within three (3) months of
issuance of the first NTP. The Social Impact Partnership Plan will provide details regarding
community partnerships, expenditures, a schedule, and timelines related to the SIP Submittal.

o Contractor is invited to meet once a year thereafter or as needed with the SFPUC Social
Impact Partnership Team during the term of the Agreement to discuss the work plan, timelines,
partners, strategic delivery, scale, and performance necessary to ensure the commitments
maximize collective resources and positive impact.

b) Social Impact Partnership Commitments and Reporting

o Contractor shall deliver the proposed SIP Commitments specified in the SIP Submittal
and the Social Impact Partnership Plan. Any proposed changes to the SIP Commitments as set
forth herein shall be submitted in writing for review by the Social Impact Partnership Team.

. Contractor must submit progress reports at least biannually during the term of the
Agreement (including any revisions to the work plan and associated timelines as necessary to
ensure the commitments are completed during the term of the contract). The progress reports
must identify activities and detail the outcomes, key metrics, and the total number of volunteer
hours and/or financial commitments performed during that period. As part of the biannual
progress reports, Contractor must also submit documentation to substantiate that the SIP
Commitments and any funds or volunteer hours associated thereto were delivered (a non-
exhaustive, illustrative list of examples of substantiating documentation includes: timesheets,
receipts, cancelled checks, sign-in sheets from events and trainings, formal agreement
documents, agendas and presentations from meetings, and statements of activities). Contractor
must submit progress reports by the last business day of the month following the previous six-
month reporting period.

o Contractor shall submit the reports noted above and any other documents necessary so
that they can be presented to the SFPUC Commission, the public and all potentially interested
stakeholders in a transparent, accessible and accountable manner. These reports and
documentation shall be adequate to enable the SFPUC Commission and all interested
stakeholders to evaluate and measure the efficacy of Contractor’s SIP Commitments. Contractor
shall be prepared to publicly present and transparently report all of the requested information to
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the SFPUC Commission, the public and any interested stakeholders or decision-makers
regarding the results of Contractor’s SIP Commitments.

o Contractor shall also submit an annual newsletter documenting the culmination of their
SIP Commitments, beneficiaries, and outcomes for the year.

5) Statements of Understanding
Contractor acknowledges that they agree with the following statements:

o All instructions for the SIP Submittal have been followed.

o Any of the SIP Commitments that the Proposer voluntarily commits to should directly
benefit the communities, neighborhoods, and/or residents served by or impacted by the SFPUC.
o SIP Commitments must support nonprofit, charitable, or related activities.

o SIP Commitments shall not go to, nor benefit, any City department or employee.

o SIP Commitments are separate from and in addition to any regulatory or legal
requirements related to the Agreement.

o SIP Commitments must be delivered at zero dollar cost to the SFPUC.

o The total commitment amount listed in the Social Impact Partnership Commitments
Table in the final Agreement is considered binding.

o Only activities commenced after the first NTP for this Agreement is issued will count
towards the fulfillment of Proposer’s SIP Commitments.

o Proposer commits to complying with SFPUC’s reporting requirements.

o Proposer commits to the Terms and Conditions set forth in this section and in the
Agreement.

Contractor shall provide all of the SIP Commitments, consistent with all of the terms of
Contractor’s Social Impact Partnership Proposal dated March 2, 2020, which is incorporated
herein by this reference. Should there be any conflicts or discrepancies between the language in
this section and the Contractor’s Social Impact Partnership Proposal, the terms of the language of
this section shall prevail as Contractor and SFPUC’s final mutual understanding and agreement.
All written Deliverables, including any copies, shall be submitted on recycled paper and printed
on double-sided pages to the maximum extent possible.

2. Services Provided by Attorneys. Any services to be provided by a law firm or attorney
must be reviewed and approved in writing in advance by the City Attorney. No invoices for
services provided by law firms or attorneys, including, without limitation, as subcontractors of
Contractor, will be paid unless the provider received advance written approval from the City
Attorney.

3. Department Liaison. In performing the Services provided for in this Agreement,
Contractor’s liaison with the SFPUC will be Tedman Lee, Civil Design Division Manager,
Engineering Management Bureau.
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4. Task Orders. Performance of the service under this Agreement will be executed
according to a task order process, and Contractor is required to provide adequate quality control
processes and deliverables in conformance with the technical requirements of the task order. The
SFPUC Project Manager will initially identify tasks and request the contractor to propose a
project scope, sub tasks, staffing plan, LBE utilization, schedule, deliverables, budget and costs
to complete the task in accordance with Appendix B. All costs associated with the development
of the scope of work for each task order shall be borne by Contractor. A final task order will be
negotiated between the SFPUC Project Manager and the Contractor and then submitted to the
SFPUC Bureau Manager for approval. However, as provided in the RFP, the budget, if
applicable, identified for tasks is an estimate, and the City reserves the right to modify the
applicable budget allocated to any task as more specific information concerning the task order
scope becomes available.

The task order request will be processed for Controller certification of funding, after which a
“Notice to Proceed” will be issued. The Contractor is hereby notified that work cannot
commence until the Contractor receives a written Notice to Proceed in accordance with the San
Francisco Administrative Code. Any work performed without a Notice to Proceed will be at the
Contractor’s own commercial risk. The calculations of costs and methods of compensation for
all task orders under this Agreement shall be in accordance with Appendix B.

5. Reports. Contractor shall submit written reports as requested by the SFPUC. Format for
the content of such reports shall be determined by the SFPUC. The timely submission of all
reports is a necessary and material term and condition of this Agreement. The reports, including
any copies, shall be submitted on recycled paper and printed on double-sided pages to the
maximum extent possible.

6. Performance Evaluation. Performance evaluations support the SFPUC’s objective of
continuously improving the quality of Contractor services. The SFPUC may or may not, at its
sole discretion, conduct evaluation/s of Contractor's performance. Ratings are ultimately the
decision of the SFPUC and are not subject to negotiation with the Contractor. However, the
Contractor may provide comments on a performance evaluation form if an evaluation is
performed. In the event that the SFPUC conducts performance evaluation(s) of the Contractor,
such performance evaluation(s) shall not confer any express or implied rights upon Contractor,
nor shall they shift any liability to the SFPUC for the Contractor's performance of the contract.

7. Standard of Care for Design Professionals. Contractor acknowledges and agrees that
Contractor shall perform its services under this Agreement in accordance with the professional
standard of care applicable to professionals providing similar services for projects of similar
type, size and complexity in the San Francisco Bay Area.
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Appendix B
Calculation of Charges

As part of Contractor’s proposal dated March 2, 2021, Contractor submitted proposed billing
rates, attached hereto as Appendix B-1, Fee Schedule, for the requested tasks identified in
Appendix A, Scope of Services which are incorporated herein by this reference.

As provided in the Fee Schedule, the budget identified for tasks is an estimate, and the City
reserves the right to modify the budget allocated, if applicable, to any task as more specific
information concerning the task order scope becomes available.

No invoices for Services provided by law firms or attorneys, including, without limitation, as
subcontractors of Contractor, will be paid unless the provider received advance written approval
from the City Attorney.

1. Billing Rates. Contractor’s billing rates and each and every staff classification as stated
in Appendix B-1 will be the billing rates for the listed individuals. The billing rate may not
exceed the lowest rate charged to any other governmental entity except the City and County of
San Francisco. Billing rates will be fixed for the first two years of the contract, and may be
adjusted annually thereafter. The first adjustment may be made no earlier than the second
anniversary of the effective start date as indicated in the original Notice of Contract Award letter.
The amount of the adjustment is limited to a maximum of the CPI annual percentage change
increase (San Francisco Bay Area for Urban Wage Earners and Clerical Workers) for the
previous calendar year. No increase, including the annual CPI adjustment, is allowed to billing
rates exceeding $250 per hour, unless Project Manager and Bureau Manager authorize an
increase to the rate in writing.

2. Personnel Changes. Any proposed changes to project personnel or staff classification as
listed in Appendix B-1 must be approved in advance of any work commencing on the project and
in writing by the SFPUC Project Manager. These personnel changes may include but are not
limited to:

e Proposed addition of new project personnel to perform requested services that are
within the scope of the Agreement;
e Proposed change of staff classification for existing personnel; and/or

e Proposed replacement or substitution of any employee listed in Appendix B-1 due
to termination, promotion or reclassification.

All proposed personnel must meet all qualification requirements established by the Agreement.

3. Effective Overhead and Profit Rate. The Effective Overhead and Profit Rate (EOPR)
for PRO.0168 is 2.84. The EOPR or Individual Firm Overhead and Profit Rate will apply to the
billing rate of all individuals not listed in Appendix B-1. The EOPR will also apply to all
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amendments to the Agreement. If a new subcontractor is added during the duration of the
Agreement, the new individual firm multiplier can be no more than the EOPR.

4. Other Direct Costs (ODC). Direct reimbursable expenses (ODCs — Other Direct Costs)
shall include actual direct costs (with no mark up) of expenses directly incurred in performing
the work. All ODCs are subject to pre-approval in writing by the SFPUC Project Manager.

a. The following items will be eligible for reimbursement as ODCs:

Out-of-town travel (“out-of-town” shall mean outside the nine Bay Area counties:
San Francisco, Alameda, Marin, Santa Clara, Sonoma, Contra Costa, Napa, San
Mateo, Solano);

Out- of town meal, travel and lodging expenses for project-related business trips,
including, but not limited to:

o Rental vehicle: traveler must select the most economical contractor and type
of vehicle available and acquire any commercial rate or government discount
available when the vehicle is rented;

o Personal vehicle use: Contractor will be paid per mile as established by the
United State Internal Revenue Service and only for that portion of travel that
is outside the nine Bay Area counties and non-routine. Should the travel
begin or end on a normal workday, the Contractor shall subtract commuting
mileage from total mileage to calculate reimbursable mileage. The Contractor
shall submit to the City an approved mileage log with its monthly invoices;

o Meal and lodging expenses shall be reasonable and actual but limited to
Federal government per diem rates;

Specialty printing (“specialty” as used herein shall mean large volume printing and
color printing and requires prior written approval by SFPUC project staff and
documentation of the written approval by the SFPUC must be included with the
invoice);

Specialty computer hardware and software (only with prior written approval by
SFPUC project staff and documentation of the written approval by the SFPUC must
be included with the invoice — all hardware and software will be the property of the
City);

Courier services that are project related and originated from the project site offices;
Permit fees;

Expedited courier services when requested by SFPUC staff; and

Safety equipment.

b. Anything not listed above is not eligible for reimbursement. They include, but are not

limited to:
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e All other travel expenses such as parking, bridge tolls, public transit, vehicle mileage
within the nine Bay Area Counties, travel from Contractor’s home office to SFPUC
facilities;

e Contractor personnel relocation costs;

e Any home or regional office labor charges or pass-throughs, including but not limited
to, administrative and clerical personnel time;

e Personnel relocation and temporary assignment expenses;

¢ Entertainment expenses;

e C(Cell phones;

e Home office expenses;

e Telephone calls and faxes originating in the firm’s home office, standard computer
use charges, computer hardware or software computer hardware or software (other
than the specialty hardware or software mentioned above), communication devices,
and electronic equipment;

e Meal expenses which are not related to project-related business trips, including
refreshments and working lunches with SFPUC staff;

e Equipment to be used by SFPUC staff; and

e Postage and courier services which are not requested by SFPUC staff.

5. Subcontractor make-up and documentation. Second-tier and pass-through
subcontracting is prohibited. Additional subcontractors may be added to the contractor team
after obtaining pre-authorization by the SFPUC Project Manager, Bureau/Division Manager and
the Contract Monitoring Division (CMD).

6. Subcontractor Fees:

e Subject to the restrictions in this Section 4;

e Shall be subject to written pre-approval by the Contractor’s liaison with the SFPUC;

e Subcontractor administration markup is limited to five percent (5%) of subcontractors’ actual
labor costs.

7. Retention. Five percent (5%) of each invoice payment will be withheld for each task
order. When the work for the task order or defined critical milestones has been completed to the
satisfaction of the SFPUC Project Manager and all work products have been received and
approved by the SFPUC Project Manager, the Contractor may request that the retention be
released. In lieu of money retention, an irrevocable letter of credit acceptable to the City will be
accepted.

8. Invoice Requirements. As part of its contracting obligations, the Contractor is required
to utilize the City’s approved invoicing and time-keeping systems, as specified by the SFPUC
project team, for the purposes for which they are intended. Contractor shall not bill the SFPUC
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to use these systems. Contractor shall not charge SFPUC to send appropriate personnel to user
training.

Contractor shall follow the invoicing and supporting documentation instructions as prescribed by
the SFPUC.

Invoice Supporting Documentation:

All labor hours must be substantiated by timesheet summaries extracted from the Contractor’s
accounting system. Each timesheet summary shall include the staff person’s name, company,
dates of the days worked, and the number of hours worked each day.

Mileage ODCs must be accompanied by mileage logs providing the beginning and ending
mileage to substantiate the variable portal-to-portal distance and local driving required while
performing the work. All other ODCs must be substantiated with copies of original receipts
including a brief description for each receipt memorializing the purpose.

CMD Form 7 “Progress Payment Form” must be included with each invoice to identify the
participation and amount payable to the subcontractors.

CMD Form 9 “Payment Affidavit” must be submitted within ten (10) days of receiving payment
for each invoice to document the subcontractor's payment by the prime contractor.

No invoices for Services provided by law firms or attorneys, including, without limitation, as
subcontractors of Contractor, will be paid unless the provider received advance written approval
from the City Attorney.
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Appendix B-1
Fee Schedule

FEE SCHEDULE for PUC.PRO.0168: Engineering Services for Transmission Pipelines
Kennedy Jenks/AGS Joint Venture

OVERHEAD AND PROFIT SCHEDULE

(all Proposers to complete)

KJ-AGS, JV
P-606 (11/20); Appendix B-1

Page 1 of 8

N o a4 Staf 5 Rat Firm's Overhead and BiIg;:]g Rate o riE.sfim:a.ted CorIlEt;'fibutt.ion to
. I , ame of Proposed Sta ase Rate Ny our, articipation per ective
Firms Staff Classification/Title Perspon ($/hour) Prof!t Rat.e (.OP,,R’ or not(to exceed | CMD Fc")rm 2 o':ZA Overhead and
multiplier”) $250/hour) (% of Contract) Profit Rate
[A] [B] [C] [D] [E] [FI1=[D]x[E] [G] [HI=[GIx[E]

Principal-in-Charge Kerwin Allen $ 96.76 $250.00

Project Manager Josh Andresen $ 74.20 $237.44

Project Administrator Jim Aquino $ 37.52 $120.06

Senior Civil Engineer Spencer Archer $ 75.50 $241.60

Senior Pipeline/Mechanical Engineer Joseph Edward Barnhurst $ 85.00 $250.00

Senior Structural Designer/QC Reviewer Donald Barraza $ 80.68 $250.00

Structural Engineer Polihronis Bourdaniotis $ 70.20 $224.64

Lead Pipeline Engineer James Bowland $ 60.00 $192.00

CAD Designer Napoleon Bravo $ 47.44 $151.81

Electrical Designer Andrew Briones $ 65.84 $210.69

Project Manager Adam Butler $ 62.56 $200.19

Staff Engineer Kevin Castillo $ 40.12 $128.38

Hydraulic Modeling Lead Paul Chau $ 67.32 $215.42

Senior Staff Engineer Grace Chen $ 39.00 $124.80

Senior Civil Engineer Jean Debroux $ 106.32 $250.00

Staff Engineer Masoom Desai $ 37.02 $118.46

Senior Civil Engineer Joseph Drago $ 72.11 $230.75

Health and Safety Bert Drews $ 85.25 $250.00

Condition Assessment Steven Dutschke $ 64.91 $207.71

Project Manager Donald Ervin $ 77.04 $246.53

Sr. Construction Manager Ron Esmilla $ 96.16 $250.00

Contract Manager Joel Faller $ 99.40 $250.00

Senior Staff Engineer Mohammad Fard $ 44.00 $140.80

Project Manager Marie Fawcett $ 44.68 $142.98

Risk and Reliability Engineer Gerald Fejarang $ 100.00 $250.00

Senior Mechanical Engineer Jeff Foray $ 71.40 $228.48

Civil Engineer Jorn Grimsley $ 61.44 $196.61

Senior Mechanical Engineer Zachary Harris $ 66.56 $212.99

Senior QC/Peer Reviewer Douglas Henderson $ 92.96 $250.00

Cost Estimating Lead Janet Hoffman $ 53.24 $170.37

Hydraulic Modeling Engineer Rod Houser $ 89.19 $250.00

Staff Engineer Lilly Imani $ 34.92 $111.74

Senior Civil Engineer Sachiko Itagaki $ 74.44 $238.21

Health and Safety John Jindra $ 48.16 $154.11

Project Manager Sarah King $ 7212 $230.78
Kennedy/Jenks Consultants, [senior Corrosion Engineer Milton Larsen $ 72.96 3.20 $233.47 42.0% 134%

Inc. Project Manager Nicholas Lazarakis $ 51.75 ’ $165.60 a 0

Lead Pipeline Engr/Condition Assmt. Xiangquan Li $ 72.44 $231.81

Civil Engineer Claudia Llerandi $ 44.68 $142.98

Civil Engineer Julia Lund $ 57.11 $182.75

Civil Engineer Leif Macrae $ 52.00 $166.40

Staff Engineer Monique Marino $ 34.88 $111.62
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Fee Schedule
FEE SCHEDULE for PUC.PRO.0168: Engineering Services for Transmission Pipelines
Kennedy Jenks/AGS Joint Venture
OVERHEAD AND PROFIT SCHEDULE
(all Proposers to complete)
N o a4 Staf 5 Rat Firm's Overhead and BiIg;:]g Rate o riE.sfim:a.ted CorliEt;'fibutt.ion to
. I , ame of Proposed Sta ase Rate Ny A articipation per ective
Firms Staff Classification/Title Perspon ($/hour) Prof!t Rat.e (.OP,,R’ or not(to :::eed CMD Fc")rm 2 o':ZA Overhead and
multiplier”) $250/hour) (% of Contract) Profit Rate
[A] [B] [C] [D] [E] [FI=[D]x[E] [G] [HI=[GIx[E]
Project Administrator Nicole Maxey $ 35.56 $113.79
Staff Engineer Michael McEvoy $ 38.08 $121.86
Senior Pipeline Engineer Mark Minkowski $ 86.32 $250.00
Lead Electrical Engineer Jeff Mohr $ 91.76 $250.00
Staff Engineer Nicholas Mutunga $ 35.00 $112.00
Senior Civil Engineer Frederick Neal $ 87.60 $250.00
Senior CAD Designer Royce Okimoto $ 51.24 $163.97
Lead Mechanical Engineer Ed Pascua $ 86.54 $250.00
Electrical Engineer Alvina Phillips $ 65.56 $209.79
Lead Instrumentation Engineer Paul Post $ 65.00 $208.00
Mechanical Engineer Nicole Pulido $ 51.32 $164.22
Condition Assessment Aditya Ramamurthy $ 86.54 $250.00
Senior Mechanical Engineer Ryan Ray $ 66.28 $212.10
Senior Civil Engineer Todd Reynolds $ 87.12 $250.00
GIS Specialist Alice Robinson $ 43.27 $138.46
Senior Staff Engineer Benny Rocha $ 37.88 $121.22
Lead Corrosion Engineer Robert Ryder $ 72.20 $231.04
Electrical Engineer Sandy Schuler $ 65.56 $209.79
Senior Staff Engineer Sifang Shan $ 39.00 $124.80
Quality Assurance Manager Allen Shewey $ 116.92 $250.00
CAD/BIM Designer Michael Skinner $ 67.20 $215.04
Senior Staff Engineer Bhargavi Subramanian $ 47.80 $152.96
Civil Engineer Christy Suttich $ 59.00 $188.80
Structural Designer Peter Symonds $ 79.60 $250.00
Civil Engineer Melanie Tan $ 70.96 $227.07
Senior Staff Engineer Kristine Tolentino $ 41.60 $133.12
Contract Administrator Caroline Toy $ 38.04 $121.73
Staff Engineer Cayla Whiteside $ 37.02 $118.46
Senior Civil Engineer John Wyckoff $ 98.80 $250.00
Staff Engineer Karina Yap $ 34.88 $111.62
JV Principal-in-Charge Bahram Khamenehpour $ 100.00 $250.00
Civil Engineering Task Order Lead, Peer Reviewer Kenneth Litle $ 100.00 $250.00
Geotechnical/Geologic Engineering Task Lead, Quality Assurance Manager Kamran Ghiassi $ 87.00 $250.00
Principal Geotechnical Engineer Keyvan Fotoohi $ 75.00 $216.75
Utilities Mapping and Coordination Task Lead Erik Scheller $ 77.00 $222.53
Civil Engineering Task Order Lead Stefan Hoffmeister $ 70.50 $203.75
AGS, Inc. Utilities Mapping and Coordination Pavel Guevarra $ 50.00 289 $144.50 28.0% 81%
Senior Structural Engineer Omid Tavangar $ 75.00 $216.75
Project Geologist Joe Farrow $ 46.50 $134.39
Project Geologist Christopher Kadi $ 49.00 $141.61
Senior Geotechnical Engineer Steve Tsang $ 73.00 $210.97
Materials Testing / Special Inspections Lead Jim Herrenbruck $ 75.00 $216.75
CAD/BIM Specialist Arlo Kirschner $ 36.50 $105.49
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Appendix B-1
Fee Schedule

FEE SCHEDULE for PUC.PRO.0168: Engineering Services for Transmission Pipelines
Kennedy Jenks/AGS Joint Venture

OVERHEAD AND PROFIT SCHEDULE

(all Proposers to complete)

KJ-AGS, JV
P-606 (11/20); Appendix B-1

Page 3 of 8

N o a4 Staf 5 Rat Firm's Overhead and BiIg;:]g Rate o :.sfimf.ted CorliEtfrfibutt.ion to
. I . ame of Proposed Sta ase Rate Ny our, articipation per ective
Firms Staff Classification/Title Perspon ($/hour) Prof!t Rat.e (.OP,,R’ or not(to exceed | CMD Fc")rm 2 o':ZA Overhead and
multiplier”) $250/hour) (% of Contract) Profit Rate
[A] [B] [C] [D] [E] [FI=[D]x[E] [G] [HI=[GIx[E]
CAD/BIM Engineer Michael Ngo $ 40.00 $115.60
Senior Project Manager Abdelkader Khelifa $ 68.50 $186.32
Special Inspector (AWS-UT/MT Certified) Weimin Jiang $ 4717 $128.30
Special Inspector (AWS-UT/MT Certified) Byung G. Baek $ 47.17 $128.30
Special Inspector (AWS-UT/MT Certified) Robert C. Morales $ 4717 $128.30
Special Inspector (AWS-UT/MT Certified) Mark Bartholomew $ 47.17 $128.30
Special Inspector (AWS-UT/MT Certified) Bernard Docena $ 4717 $128.30
Apex Testing Laboratories, [special Inspector (ICC Certified) Belkacem Saoud $ 47.17 072 $128.30 0.5% 19
Inc. Special Inspector (ICC Certified) Hatem Alrifai $ 47.17 ' $128.30 o °
Field Technician Robert W. Morales $ 45.03 $122.48
Field Technician Layard Thomas $ 45.03 $122.48
Field Technician Scott Adams $ 45.03 $122.48
Field Technician Yasser |brahim $ 45.03 $122.48
Field Technician Abdelkader Gasri $ 45.03 $122.48
Administrative Supervisor Alpha Renigen $ 36.00 $97.92
Senior Consultant Shahriar Vahdani $ 250.00 $250.00
Applied GeoDynamics, Inc. 1.00 $0.00 0.5% 1%
$0.00
Associate Principal Sheba Hafiz $ 104.81 $250.00
Associate Aihua Tang $ 71.52 $228.86
Associate Alexej Goehring $ 65.38 $209.23
Engineer Audrey Fremier $ 36.54 $116.92
ARUP Associate Kirk Ellison $ 59.13 3.20 $189.23 0.5% 2%
Associate Michelle Shriro $ 76.92 $246.15
Senior Engineer Armin Masroor $ 54.33 $173.85
Senior Engineer Pawan Kumar $ 47.12 $150.77
Engineer Ben Shao $ 37.98 $121.54
Principal/CAD Pavla Furmankova $ 60.00 $78.00
CAD/GIS Bijoy Nair $ 67.00 $87.10
CADNET (LBE) CAD/BIM Charlie Thomas $ 67.00 1.30 $87.10 4.5% 6%
CAD Richard Bradbury $ 60.00 $78.00
CAD Kami Ehl $ 50.00 $65.00
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Appendix B-1
Fee Schedule

FEE SCHEDULE for PUC.PRO.0168: Engineering Services for Transmission Pipelines
Kennedy Jenks/AGS Joint Venture

OVERHEAD AND PROFIT SCHEDULE

(all Proposers to complete)

N o a4 Staf 5 Rat Firm's Overhead and Bilg;:‘g Rate o :.sfim:a.ted CorliEtfrfibutt.ion to
. I . ame of Proposed Sta ase Rate Ny A articipation per ective
Firms Staff Classification/Title Perspon ($/hour) Prof!t Rat.e (.OP,,R’ or not(to ::;eed CMD Fc")rm 2 o'r)ZA Overhead and
multiplier”) $250/hour) (% of Contract) Profit Rate
[A] [B] [C] [D] [E] [FI1=[D]x[E] [G] [HI=[GIx[E]
President Chi-Hsin Shao $ 119.21 $250.00
Principal Transportation Planner Bill Lieberman $ 125.00 $250.00
Principal Transportation Planner Terri O'Connor $ 7212 $204.82
Principal Project Manager Jill Hough $ 75.35 $213.99
Senior Traffic Engineer Kevin Stankiewicz $ 64.90 $184.32
Senior Transportation Planner Migi Lee $ 57.69 $163.84
Senior Transportation Planner Magnus Barber $ 63.75 $181.05
CHS COnSU|ting Group Senior Transportation Planner Gary Hsueh $ 69.71 2.84 $197.98 0.5% 1%
Transportation Planner Charles Felder $ 41.04 $116.55
Transportation Planner Siqging Yi $ 41.38 $117.52
Assistant Transportation Planner Benjamin Miller $ 39.47 $112.09
Assistant Transportation Engineer Frank Feng $ 37.30 $105.93
Technical Editor Michael Koenig $ 44.71 $126.98
Graphic Designer Savannah Everett $ 40.46 $114.91
Project Administrator Millicent Williams $ 35.65 $101.25
Firmware/Software Development Cal Simons $ 135.00 $243.00
Cypress ETI Data Analysis Limin Wang $ 99.50 1.80 $179.10 0.5% 1%
Data Analysis Nick Jacobsen $ 99.50 $179.10
Senior Principal Roger Parra $ 101.53 $250.00
. Senior Associate Mahmoud Hachem $ 77.88 $249.22 o o
Degenkolb Engineers Project Engineer Jiun- Wei Lai $ 57.90 320 $185.28 1.0% 3%
Design Engineer Anthony Ambrosio-Meir $ 50.32 $161.02
Principal Geotech Engr Neel Neelakantan $ 120.00 $250.00
Principal Geotech Engr Jeff Fippin $ 120.00 $250.00
Associate Geotech Engr Joseph Seibold $ 110.00 $250.00
Associate Geotech Engr Bahar Heidarzadeh $ 108.00 $250.00
ENGEO Associate Geotech Engr Mark Petersen $ 95.00 2.65 $250.00 0.5% 1%
Associate Geologist Brooks Ramsdell $ 111.00 $250.00
Senior Engineer Todd Bradford $ 66.00 $174.90
Graphics Specialist John Vergara $ 34.72 $92.01
Project Assistant Stacey Lacy $ 51.93 $137.61
Operations Manager Jose Dominguez $ 64.89 $184.29
Exaro Technologies Project Manager Mario Lopez $ 67.25 284 $190.99 4.0% 1%
Corporation Project Coordinator Arthur Servin $ 34.49 $97.95
Lead Foreman Yogendra Singh $ 68.23 $193.77
KJ-AGS, JV September 23, 2021
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FEE SCHEDULE for PUC.PRO.0168: Engineering Services for Transmission Pipelines
Kennedy Jenks/AGS Joint Venture

OVERHEAD AND PROFIT SCHEDULE

(all Proposers to complete)

KJ-AGS, JV
P-606 (11/20); Appendix B-1
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N o a4 Staf 5 Rat Firm's Overhead and BiIg;:]g Rate o :.sfimf.ted CorliEtfrfibutt.ion to
. I . ame of Proposed Sta ase Rate Ny A articipation per ective
Firms Staff Classification/Title Perspon ($/hour) Prof!t Rat.e (.OP,,R’ or not(to ::;eed CMD Fc")rm 2 o':ZA Overhead and
multiplier”) $250/hour) (% of Contract) Profit Rate
[A] [B] [C] [D] [E] [FI1=[D]x[E] [G] [HI=[GIx[E]
Principal Consultant E John List $ 111.24 $250.00
Principal Engineer IV Li Ding $ 72.51 $205.93
. Principal Engineer Il Mark Sauter $ 69.67 $197.86 o o
Flow Science Incorporated Principal Engineer | Benjamin R Martin $ 47.33 284 $134.42 05% 1%
Project Engineer Elizabeth Flammini $ 46.86 $133.08
Assistant Engineer Sebastian Soria $ 34.51 $98.01
Principal Engineer / Project Manager J. Darby Howard, Jr., PE $ 85.00 $241.40
Principal Engineer / Asst. Project Manager Mohammed Ali, PE $ 78.00 $221.52
Operations Manager/Project Coordinator Sean Carey $ 65.00 $184.60
Corrosion Design Specialist Tom Herink $ 65.00 $184.60
JDH Corrosion Consultants, [sr. Project Engineer Dave Kashifi $ 71.00 284 $201.64 0.5% 19
Inc. Project Engineer | Jaren Whalen $ 62.50 $177.50
Project Engineer Il JD Howard, Ill, Esq. $ 55.00 $156.20
Project Engineer || Brandon Olsen $ 55.00 $156.20
Project Engineer Il Brendon Hurley $ 50.00 $142.00
Project Engineer Il Will Howard $ 50.00 $142.00
Principal Engineer Joe Hill $ 78.92 $213.08
Senior Hydraulics Specialist Leland Fong $ 86.58 $233.77
Joe Hill Consulting Engineers Senior Operations Specialist Robert Davis $ 90.00 270 $243.00 3.0% 8%
(LBE) Senior Engineer Christine Ko $ 63.71 $172.02
Associate Engineer Grace Samish $ 54.48 $147.10
$0.00
Senior Mechanical Engineer Matthew Gass $ 180.00 $180.00
Matt Gass Consulting 1.00 $0.00 2.0% 2%
$0.00
Glenn Boyce Principal $ 106.32 $250.00
Renee Fippin Principal $ 98.98 $250.00
Norm Joyal Principal $ 94.80 $250.00
. . Rachel Martin Senior Associate $ 85.11 $250.00 o o
McMillen Jacobs Associates Shawn Spreng Lead Associate $ 79.05 310 $245.06 05% 2
Mathew Lawson Lead Managing Engineer $ 71.71 $222.30
Matt Moughamian Senior Project Manager - Civil $ 79.54 $246.57
Sean Ellenson Project Engineer $ 52.44 $162.56
Licensed Engineer / Surveyor Stanley Gray $ 113.30 $250.00
Project Surveyor Keith Robichaud $ 50.00 $140.00
Meridian Surveying Proj.ect Ma.nager Nz_athan Foley $ 45.00 $126.00 )
. . Junior Engineer / Surveyor Eli Blond $ 35.00 2.80 $98.00 4.0% 1%
Engmeerlng Inc. (LBE) Technician/CAD Operator Daniel Henry $ 25.00 $70.00
Junior Engineer / Surveyor Emily Thomas $ 38.00 $106.40
Junior Engineer / Surveyor Eric Ward $ 34.00 $95.20
Principal/Lead Estimator Henry Tooryani $ 62.70 $156.75
MicroEstimating Inc. (LBE) |Larry Lauser Constructability Specialist $ 58.30 2.50 $145.75 0.5% 1%
Electrical Estimator Jerry Brys $ 58.30 $145.75

September 23, 2021
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Appendix B-1
Fee Schedule

FEE SCHEDULE for PUC.PRO.0168: Engineering Services for Transmission Pipelines
Kennedy Jenks/AGS Joint Venture

OVERHEAD AND PROFIT SCHEDULE

(all Proposers to complete)

N o a4 Staf 5 Rat Firm's Overhead and Bilg;:‘g Rate o :.sfim:a.ted CorliEtfrfibutt.ion to
. I . ame of Proposed Sta ase Rate Ny A articipation per ective
Firms Staff Classification/Title Perspon ($/hour) Prof!t Rat.e (.OP,,R’ or not(to ::;eed CMD Fc")rm 2 o'r)ZA Overhead and
multiplier”) $250/hour) (% of Contract) Profit Rate
[A] [B] [C] [D] [E] [FI1=[D]x[E] [G] [HI=[GIx[E]
Principal/Project Manager Sunil Gupta $ 84.13 $222.94
Associate/Project Engineer Ivaylo Dimitrov $ 55.77 $147.79
Principal Badri Prasad $ 84.13 $222.94
Associate Tomasz Wienskowski $ 59.61 $157.97
OLMM Consulting Engineers SerTior Proje.ct Engineer Mallik Doddupla $ 57.69 $152.88
Project Engineer Adalberto Franco $ 43.27 2.65 $114.67 2.0% 5%
(LBE) Project Engineer Hong Kim $ 41.83 $110.85
Design Engineer Yanxian Chen $ 35.58 $94.29
Design Engineer Meet Shah $ 34.13 $90.44
Revit/CADD Manager Patrick De Mesa $ 40.50 $107.33
Revit/CADD Technician Carlos Santana $ 28.50 $75.53
Consultant T.D. O'Rourke $ 250.00 $250.00
T.D. O'Rourke 1.00 $0.00 0.5% 1%
$0.00
Project Executive David Mik $ 200.00 $250.00
Project Manager Brian Shalk $ 156.00 $195.00
Power Engineering Superintendent Marty Garvey $ 156.00 125 $195.00 0.5% 1%
Construction Co. ADCI Dive Supervisor Allen Deaver $ 161.60 $202.00
ADCI Diver Nick Maclean $ 160.00 $200.00
Standby Diver Nick Maclean $ 107.20 $134.00
Senior Project Manager Brian Hext $ 60.94 $173.07
Pure Technologies U.S. Inc. |GIs Manager Trevore Heburn $ 41.73 2.84 $118.51 0.5% 1%
Conditon Assesment Engineer Ashan McNealy $ 60.10 $170.68
SCA EnVirOnmentaI, Inc. Principal/CIH Dan Leung $ 88.02 $249.98
Principal/Program Manager Christina Codemo $ 106.96 2.84 $250.00 1.0% 3%
( L B E ) $0.00
Principal / Structural Engineer Keith Porter $ 200.00 $250.00
SPA Risk, LLC Principal / Structural Engineer Charles Scawthorn $ 200.00 1.25 $250.00 1.5% 2%
Associate / Eng. Analyst Brad Wham $ 180.00 $225.00
KJ-AGS, JV September 23, 2021
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Fee Schedule
FEE SCHEDULE for PUC.PRO.0168: Engineering Services for Transmission Pipelines
Kennedy Jenks/AGS Joint Venture
OVERHEAD AND PROFIT SCHEDULE
(all Proposers to complete)
N o a4 Staf 5 Rat Firm's Overhead and BiIg;:]g Rate o riE.sfim:a.ted CorliEt;'fibutt.ion to
. I . ame of Proposed Sta ase Rate Ny A articipation per ective
Firms Staff Classification/Title Perspon ($/hour) Prof!t Rat.e (.OP,,R’ or not(to :::eed CMD Fc")rm 2 o':ZA Overhead and
multiplier”) $250/hour) (% of Contract) Profit Rate
[A] [B] [C] [D] [E] [FI1=[D]x[E] [G] [HI=[GIx[E]
Apprentice 4 - Field Aaron Chase Peterson-Naeole $ 36.95 $107.16
Party Chief - Field Aaron Prien $ 47.03 $136.39
Geomatics Technician Adam Olson $ 25.00 $72.50
Senior Land Surveyor Alex Martinez $ 69.50 $201.55
Survey CADD Technician Amanda Kaplan $ 30.00 $87.00
Senior Geomatics Analyst Andy Lucero $ 45.50 $131.95
Project Surveyor Angela Boyea $ 50.50 $146.45
Geomatics Analyst Angela Harkins $ 31.50 $91.35
Chainman - Field Antonio Gaytan $ 41.06 $119.07
Apprentice 3 - Field Ay Saephan $ 32.85 $95.27
Geomatics Technician Ben Lu $ 29.00 $84.10
Geomatics Principal Brian Young $ 78.00 $226.20
Survey Office Technician Carol Barton $ 38.50 $111.65
Geomatics Specialist Claudio Benvenuti $ 56.00 $162.40
Associate Surveyor Daniel Ortega $ 46.00 $133.40
Survey CADD Technician Daniela Martinez $ 22.00 $63.80
Geomatics Analyst Doug Novy $ 38.00 $110.20
Chainman - Field Dylan Saechao $ 41.06 $119.07
Certified Party Chief - Field Emiliano Gaytan $ 48.07 $139.40
Sr. Geomatics Analyst Eva Lin $ 47.00 $136.30
Survey CADD Technician Felicia Betancourt $ 22.00 $63.80
Party Chief - Field Floyd Harley Jr. $ 47.03 $136.39
Senior Land Surveyor Frank Borges $ 72.00 $208.80
Associate Surveyor Frederick (JR) Gregory $ 49.00 $142.10
Geomatics Technician Gary Gao $ 30.00 $87.00
Geomatics Specialist George Maalouli $ 69.50 $201.55
Geomatics Analyst Grant Bunting $ 31.50 $91.35
Geomatics Analyst Guillermo (Miguel) Guerrero $ 37.50 $108.75
Senior Land Surveyor Harry David Jayne $ 75.00 $217.50
TOWi“, InC. Party Chief - Field Ivan Phillips $ 47.03 290 $136.39 0.5% 1%
Survey Project Manager James Rios $ 58.00 $168.20
Party Chief - Field Jared McNeil $ 47.03 $136.39
Survey CADD Technician Jean Zeh $ 31.00 $89.90
Project Surveyor Jennifer Steven $ 54.00 $156.60
Project Surveyor John G. May Jr $ 44.00 $127.60
Senior Land Surveyor John T. May $ 68.00 $197.20
Geomatics Technician Joseph Birchman $ 27.50 $79.75
Geomatics Analyst Joshua Petersen $ 33.00 $95.70
Survey CADD Technician Joshua Rippon $ 30.00 $87.00
Geomatics Specialist Keith Kirkby $ 65.00 $188.50
Apprentice 4 - Field Khoa Dao $ 36.95 $107.16
Associate Surveyor Kristine Knecht $ 38.00 $110.20
Senior Land Surveyor Larry Johnson $ 85.00 $246.50

September 23, 2021
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FEE SCHEDULE for PUC.PRO.0168: Engineering Services for Transmission Pipelines
Kennedy Jenks/AGS Joint Venture

OVERHEAD AND PROFIT SCHEDULE

(all Proposers to complete)

Maximum Allowable Effective Project Multiplier = 3.20

N o a4 Staf 5 Rat Firm's Overhead and BiIg;:]g Rate o :.sfimf.ted CorliEtfrfibutt.ion to
. I . ame of Proposed Sta ase Rate Ny A articipation per ective
Firms Staff Classification/Title Perspon ($/hour) Prof!t Rat.e (.OP,,R’ or not(to ::;eed CMD Fc")rm 2 o':ZA Overhead and
multiplier”) $250/hour) (% of Contract) Profit Rate
[A] [B] [C] [D] [E] [FI=[D]x[E] [G] [HI=[GIx[E]

Geomatics Specialist Lorraine Amenda $ 62.00 $179.80

Survey CADD Technician Maceo Inocencio $ 30.00 $87.00

Geomatics Analyst Manolito Manego $ 39.00 $113.10

Geomatics Technician Matt Aschbrenner $ 31.50 $91.35

Certified Party Chief - Field Matt Vielbaum $ 48.07 $139.40

Project Surveyor Menashe Pickard $ 50.50 $146.45

Geomatics Technician Michael Arellano $ 26.00 $75.40

Geomatics Analyst Oscar Duran $ 36.00 $104.40

Apprentice 3 - Field Peter Nguyen $ 32.85 $95.27

Geomatics Analyst Rickey Ketcham $ 37.00 $107.30

Senior Geomatics Analyst Sara Reed $ 48.00 $139.20

Survey Project Manager Scott Cunha $ 62.00 $179.80

Party Chief - Field Steve Cho $ 47.03 $136.39

Survey CADD Technician Subi (Tom) Aimaitijiang $ 25.00 $72.50

Geomatics Analyst Teresa Luka $ 38.00 $110.20

Associate Surveyor Touko Vue $ 42.00 $121.80

Geomatics Principal Trevor Greening $ 72.00 $208.80

Effective Project Overhead & Profit Rate (EOPR): 2.84

KJ-AGS, JV
P-606 (11/20); Appendix B-1
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From: Hale, Shawndrea M.

To: Byrne, Kevin P
Subject: FW: PUC [DHRPSC0003594] was approved by CSC on 2024-09-16
Date: Tuesday, September 17, 2024 10:50:31 AM
Attachments: image
Image

From: The Civil Service Commission <ccsfdt@service-now.com>

Sent: Tuesday, September 17, 2024 10:25 AM

To: Hale, Shawndrea M. <SHale@sfwater.org>; Lee, Tedman C <tlee@sfwater.org>
Subject: PUC [DHRPSC0003594] was approved by CSC on 2024-09-16

This Message Is From an External Sender Report Suspicious

This message came from outside your organization.

,.
-2

NOTICE OF CIVIL SERVICE COMMISSION ACTION
Hello Shawndrea Hale,

At its meeting on 2024-09-16 14:00:00 PDT, the Civil Service Commission had for its consideration the PUC PSC
[DHRPSC0003594].

The Civil Service Commission, APPROVED PSC [DHRPSC0003594] on 2024-09-16.
CSC Approval Type: Approval Granted
Relevant Comments:

If this matter is subject to Code of Civil Procedure (CCP) Section 1094.5, the time within which judicial review
must be sought is set forth in CCP Section 1094.

NOTE: It is important that a copy of this action be kept in the department files as you will need it
in the future as proof of Civil Service Commission approval. Please share it with everyone
responsible for follow-up.

CIVIL SERVICE COMMISSION

Sandra Eng | Executive Officer

PSC Summary


https://us-phishalarm-ewt.proofpoint.com/EWT/v1/NCYPjq8!xIuOFUUbnWX1PaWNAQXohD_ufrvUuq-JdHYP8ADF3Yo0mjMaunDRW7LEehXh_6PhRN-Pir4xONKHcCo2J_DvL5mnhQBLsMNto5Hidi9jFS2x7IcJUQ$
mailto:SHale@sfwater.org
mailto:KPByrne@sfwater.org
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CIVIL SERVICE COMMISSION
CITY AND COUNTY OF SAN FRANCISCO





Record Number: DHRPSC0003594 v 2.0
Description of Proposed Work: Engineering Services for Transmission Pipelines
(PRO.0168)

Request Type: Amendment

Reason for the Request for Amendment: Add capacity to continue providing engineering
design and support services for transmission pipelines for the Water Enterprise Capital
Improvement Program and the Hetch Hetchy Capital Improvement Program

Approval Type: CSC Approval
CSC Review Reason(s):
CSC Approval by Amount

Submitting Department: PUC

Dept PSC Coordinator: Shawndrea Hale

Dept PSC Coordinator Email: SHale@sfwater.org

DHR Admin/Reviewer: Suzanne Choi

CSC Admin/Reviewer: Lavena Holmes

First Contract Start Date: 2021-09-23

Previously Approved Amount: $14,000,000.00

Increase Amount: $10,000,000.00

Total Amended Amount: $24,000,000.00

Previously Approved Duration (Months): 96

Duration Increase (Months): 0

Total Amended Duration (Months): 96

Funding Source(s): City Funds

Scope of Work: Original coordinator's email: shale@sfwater.org. PSC 46104 - 19/20 was
approved by the Civil Service Commission on August 5, 2019 for the scope of work in this
request. PSC 46104 - 19/20 will expire on May 18, 2021, before the expected execution of
SFPUC Contract PRO-0168. This request will allow the SFPUC to complete the execution of
Contract PR0O.0168. Consultants will perform highly specialized engineering tasks that
include conducting geotechnical field explorations, investigations, and laboratory testing;
hydraulic modeling, corrosion testing and evaluation, condition inspection and assessment
of existing transmission pipelines, seismic vulnerabilities of transmission pipelines crossing
earthquake faults, site surveying in remote locations, hydraulic bypass and energy
dissipation design for powerhouses, preparing reports for new and existing transmission
pipelines; The SFPUC intends to award two (2) contracts, each not to exceed $7,000,000.

PSC Justification(s)

Services required on an as-needed, intermittent, or periodic basis
Services requiring specialized expertise, knowledge experience

Take me to the PSC Record

Ref:TIS5308924_fTTOEwr2B7xMZg4DPVEC


mailto:SHale@sfwater.org
mailto:shale@sfwater.org
https://urldefense.com/v3/__https:/ccsfdt.service-now.com/*nav_to.do?uri=u_oca_psc_management.do*sys_id=266730441bff4a50fdb0edb6624bcb87__;Lz8!!NCYPjq8!4FbEI4iG9OAVi3OlJJDXaj-uFoChrVsmNPK8MZ25VwTxn6KTg3VcCmrwnGVRatOncWDkmhxX37RDXbNUvg$

PUBLIC UTILITIES COMMISSION
City and County of San Francisco

RESOLUTION NO. 21-0117

WHEREAS, The San Francisco Public Utilities Commission (SFPUC) requires planning
and engineering design and support services for large diameter (defined as 36-inch diameter and
larger) water transmission pipeline facilities, and to assist the SFPUC to inspect, repair and/or
replace these water transmission pipelines; and

WHEREAS, It is necessary to procure the services of qualified firms to provide
specialized engineering design services for the Water Enterprise Capital Improvement Program
(WECIP) and Hetch Hetchy Capital Improvement Program (HCIP) for large diameter
transmission pipeline projects to supplement SFPUC staff; and

WHEREAS, The estimated cost of services for each agreement is $7,000,000; and

WHEREAS, SFPUC advertised a Request for Proposals for engineering design and
support services for transmission pipelines for the Water Enterprise Capital Improvement
Program and the Hetch Hetchy Capital Improvement Program for transmission pipelines on
December 22, 2020; and '

WHEREAS, Services are anticipated to begin in September 1, 2021 and end in August
30, 2029 and the duration of each agreement is eight years; and

WHEREAS, SFPUC and Contract Monitoring Division (CMD) staff, upon review of the
proposal scores, determined that AECOM Technical Services, Inc. (AECOM) (PRO.0168.A),
and Kennedy/Jenks Consultants, Inc. and AGS, Inc. Joint Venture (KJ-AGS, JV) (PRO.0168.B)
are the top two (2) ranked firms based on the established scoring criteria; and

WHEREAS, CMD established a 15% Local Business Enterprise (LBE) subconsultant
participation requirement for each agreement, and AECOM has committed to an LBE
subconsultant participation of 20.25%, and KJ-AGS, JV has committed to an LBE subconsultant
participation of 15%; and

WHEREAS, Failure to reach successful agreement on contract terms and conditions
within 30 days of the date of the Commission award may result in award of the contract to the
next highest ranked proposers, or re-advertising and re-selecting consultants at the discretion of
the City; and

WHEREAS, The firms being awarded a contract by the SFPUC must be in compliance
with the Equal Benefits Provisions of Chapter 12B of the City’s Administrative Code either at
the time of the award, or within two (2) weeks of the date of the Commission award; failure of
the bidder to obtain compliance certification from CMD may, in the General Manager’s sole
discretion, result in award of the agreement to the next highest ranked proposer, or re-advertising
and re-selecting consultants at the discretion of the City; and



WHEREAS, Authorization to execute these two professional services agreements does
not fall within the definition of a “project” under CEQA Guidelines Section 15378 because work
under these agreements will consist solely of support for planning and engineering design and
support services, and no work involving ground disturbance or any other physical changes to the
environment shall occur under these agreements, unless and until the SFPUC has reviewed and
considered any required environmental review and authorizes such work: and

WHEREAS, Authorization to execute these two professional services agreements is not
an approval of HCIP and WECIP transmission pipeline improvement projects and SFPUC
retains discretion to, among other things, modify the projects to mitigate significant
environmental impacts, require the implementation of specific measures to mitigate any
significant environmental impacts of the projects, or reject the projects, following completion of
environmental review; and

WHEREAS, Funds for Agreements Nos. PR0O.0168.A and B, Engineering Services for
Transmission Pipelines, will be available at the time of individual task order awards from
individual projects within HCIP and WECIP; now, therefore, be it

RESOLVED, That this Commission hereby approves the selection of AECOM and KJ-
AGS, IV, awards project-funded Agreements Nos. PRO.0168.A and B, Engineering Services for
Transmission Pipelines, to AECOM (PRO.0168.A), and KJ-AGS, JV (PRO.0168.B) to provide
engincering design and support services for transmission pipelines for the Water Enterprise
Capital Improvement Program and the Hetch Hetchy Capital Improvement Program, and
authorizes the General Manager to execute these two professional services agreements with the
two consultants, each for an amount not-to-exceed $7,000,000, and each with a duration of eight
(8) years, and, in the event negotiations are not successful or City requirements are not satistied,
to negotiate and execute a professiona} services agreement with the next highest ranked
proposer(s).

I hereby certify that the foregoing resolution was adopted by the Public Utilities
Commission at its meeting July 27, 2021.

Mns ok

- Secretary, Public Utilities Commission



PUBLIC UTILITIES COMMISSION

City and County of San Francisco

RESOLUTION NO. 24-0032

WHEREAS, Under San Francisco Charter Section 8B.123, the San Francisco Public
Utilities Commission (SFPUC) must annually hold public hearings to review, update, and
adopt a long- term Capital Plan covering projects during the next 10-year period, including
project information, cost estimates and schedules; and

WHEREAS, The General Manager and Staff presented the proposed SFPUC 10-Year
Capital Plan for FY 2024-25 through FY 2033-34 for the Water Enterprise, Wastewater
Enterprise, and Hetch Hetchy Water and Power, including the Power Enterprise and
CleanPowerSF, to the Commission at public hearings held on January 22, 26, 29 and February
2, 2024, and such presentations included a list of projects, cost estimates, and schedules,
together comprising the SFPUC 10-Year Capital Plan; and

WHEREAS, On February 13, 2024, Staff presented as Attachment A to the staff report
the proposed SFPUC 10-Year Capital Plan Summaries FYE 2025-2034 and Project Datasheets,
a copy of which is on file with the Commission Secretary; and

WHEREAS, The SFPUC 10-Year Capital Plan provides an assessment of the agency’s
capital needs aligned with the Commission’s Strategic Plan goals and the investments to meet
those needs; and

WHEREAS, As a preliminary step to 10-Year Capital Plan development, a baseline
review of all existing project appropriations was completed for potential close-out or
repurposing to new capital budget needs; and

WHEREAS, The SFPUC Infrastructure Bureau reviewed and validated all 10-Year
Capital Plan project submittals for a consistent and comprehensive capital planning approach
across the agency comprised of individual project datasheets describing the project budget,
schedule, and scope; and

WHEREAS, Capital Plan project quality review process assured the Capital Plan meets
the Enterprise’s infrastructure needs, reflects a sound project prioritization process, and
supports affordability by promoting efficient use of ratepayer funds; and

WHEREAS, The SFPUC Capital Plan development process included an assessment of
SFPUC’s ability to deliver projects looking at historic versus planned spending and aligning
project plans with available delivery resources; and

WHEREAS, SFPUC staff will continue the capital planning review process over the
coming year with a focus on project deliverability, prudent prioritization, realistic phasing of
projects, and understanding the resources available to implement our plans; and



WHEREAS, This action does not constitute a project under the California
Environmental Quality Act (CEQA) Guidelines section 15378(b)(4) because adoption of the
Capital Plan involves creation of a government funding mechanism or other fiscal activities
and does not involve any commitment to any specific project which may result in a potentially
significant impact on the environment; and

WHEREAS, The SFPUC will consider approval of projects to be funded through this
Capital Plan only after completion of any environmental review required by CEQA and
Administrative Code Chapter 31 and any certification required by Proposition E (approved by
the voters in 2002 for water and wastewater projects) and Proposition A (approved by the
voters in 2018 for power projects); and

WHEREAS, The Commission-approved 10-Year Capital Plan for FY 2024-25 to FY
2033-34 will be submitted to the Mayor and was presented to the City’s Capital Planning
Committee; and

WHEREAS, The SFPUC’s 10-Year Capital Plan is used to develop the agency’s
capital budget, 10-Year Financial Plan, projected debt issuances, and estimated rate changes;
now, therefore, be it

RESOLVED, That the Commission hereby adopts the SFPUC 10-Year Capital Plan for
FYE 2025-2034 comprised of the project summaries and project datasheets included in
Attachment A presented to the Commission on February 13, 2024, which describes project
costs, scope, and schedule over the 10-year period with total costs as follows:

10-Year FYE 2025-2034 | FYE 2025-2034
Capital Plan Uses Sources
Wastewater 6,039,735,049 6,039,735,049
Water 2,954,803,945 2,954,803,945
Hetch Hetchy 1,533,671,239 1,533,671,239
Water

Hetch Hetchy 1,234,856,298 1,234,856,298
Power

CleanPowerSF 48,538,563 48,538,563
Total $11,811,605,094 | $11,811,605,094

1 hereby certify that the foregoing resolution was adopted by the Public Utilities

Commission at its meeting of February 13, 2024.

Secretary, Public Utilities Commission




PUBLIC UTILITIES COMMISSION
City and County of San Francisco

RESOLUTION NO. 24-0208

WHEREAS, On July 27, 2021, by Resolution No. 21-01117, the Commission awarded Contract No.
PRO.0168.B, Engineering Services for Transmission Pipelines, to Kennedy/Jenks Consultants, Inc., and AGS,
Inc., Joint Venture (KJ-AGS, JV), to provide planning and engineering services for large diameter water
transmission pipeline facility projects included within the Water Enterprise Capital Improvement Program, with
a not-to-exceed contract amount of $7,000,000, and with a contract duration of eight years; and

WHEREAS, Staff recommends the Commission approve Amendment No. 1 to increase the contract
amount by $10,000,000, for a total not-to-exceed contract amount of $17,000,000, with no change to the
contract duration, in order to provide additional engineering design and support services for selected
transmission pipeline capital improvement projects that have had significant increases in project scopes and
budgets since the Commission first awarded this contract; and

WHEREAS, The Contract Monitoring Division (CMD) established a subconsultant goal 15% Local
Business Enterprise (LBE) subconsultant requirement (of the total value of services to be provided) for this
contract and KJ-AGS, JV, committed to 15% LBE participation; and

WHEREAS, Amendment of this professional services contract does not constitute a “project” under the
California Environmental Quality Act Guidelines section 15378 because work will consist of engineering
services only and does not involve a commitment to any specific project that may result in a direct or indirect
physical change in the environment and staff will not approve any work involving ground disturbance or any
other physical changes to the environment, such as for geotechnical investigations, under this contract until the
SFPUC has reviewed and considered any required environmental review and authorizes such work; and

WHEREAS, Amendment of this professional services contract is not an approval of any proposed
project and SFPUC retains discretion to, among other things, modify proposed projects to mitigate significant
environmental impacts, require the implementation of specific measures to mitigate any significant
environmental impacts of the projects, or reject the project, following completion of environmental review; and

WHEREAS, Funds for this Amendment No. 1 are available from individual projects within the Water
Enterprise Capital Improvement Program; now, therefore, be it

RESOLVED, That this Commission hereby approves Amendment No. 1 to Contract No. PRO.0168.B,
Engineering Services for Transmission Pipelines, with KJ-AGS, JV, to provide additional planning and
engineering services for selected transmission pipeline caital improvement projects under the Water Enterprise
Capital Improvement Program, increasing the contract amount by $10,000,000, with no change to the contract
duration, for a total not-to-exceed contract amount of $17,000,000, and a total contract duration of eight years,
subject to Board of Supervisors approval under Charter Section 9.118.

I hereby certify that the foregoing resolution was adopted by the Public Utilities Commission at
its meeting of September 24, 2024.

rd

Director of Con;f:/ssion Affairs

San Francisco Public ltilities Commission



San Francisco

Water

Services of the San Francisco Public Utilities Commission

FROM:
DATE:

SUBJECT:

Jeremy Spitz, Policy and Government Affairs
August 27, 2024

[Agreement Amendment - Kennedy/Jenks Consultants, Inc.
and AGS, Inc., Joint Venture - Engineering Services for
Transmission Pipeline - Not to Exceed $17,000,0000]

Please see attached a proposed Resolution authorizing the General Manager of the San

Francisco Public Utilities Commission to execute Amendment No.1 to Contract No.

PRO.0168.B, Engineering Services for Transmission Pipelines, with Kennedy/Jenks Consultants,

Inc. and AGS, Inc., Joint Venture, increasing the contract by $10,000,000 with no change to the

term, for a total not-to-exceed amount of $17,000,000 and a total duration of eight years, to

provide additional engineering design and support services for five transmission pipeline

capital improvement projects funded by the Water Enterprise Capital Improvement Program,
pursuant to Charter Section 9.118(b).

The following is a list of accompanying documents:

. Proposed Resolution (Word Doc Version)

SFPUC Resolution No. 21-0117 (PDF Version)

. PR0O.0168.B Executed Agreement (PDF Version)
. Draft Amendment No. 1 (Word Doc Version)

. PR0O.0168.B Form 126 (PDF Version)

. CSC Approval (PDF Version)

° SFPUC Resolution No.24-0208 (PDF Version)

Please contact Jeremy Spitz at jspitz@sfwater.org if you need any additional
information on these items.

OUR MISSION: To provide our customers with high-quality, efficient and reliable water, power and sewer
services in a manner that values environmental and community interests and sustains the resources entrusted

to our care.

London N. Breed
Mayor

Tim Paulson
President

Anthony Rivera
Vice President

Newsha K. Ajami
Commissioner

Kate H. Stacy
Commissioner

Dennis J. Herrera
General Manager
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. . .. Received On:
San Francisco Ethics Commission
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #: 240955
Phone: 415.252.3100 . Fax: 415.252.3112
ethics.commission@sfgov.org . www.sfethics.org Bid/RFP #:

Notification of Contract Approval
SFEC Form 126(f)4
(S.F. Campaign and Governmental Conduct Code § 1.126(f)4)
A Public Document

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an
appointee of the City elective officer serves. Formore information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers

1. FILING INFORMATION
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only)

original
AMENDMENT DESCRIPTION - Explain reason for amendment

2. CITY ELECTIVE OFFICE OR BOARD
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER

Board of Supervisors Members

3. FILER’S CONTACT

NAME OF FILER’S CONTACT TELEPHONE NUMBER
Angela calvillo 415-554-5184
FULL DEPARTMENT NAME EMAIL
office of the Clerk of the Board Board.of.Supervisors@sfgov.org
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER
Tedman Lee 415-551-4863
FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL
PUC Engineeering Bureau tlee@sfwater.org

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 1
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https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers

Docusign Envelope ID: 9BEF4501-0E22-4D2C-B649-519539A8FAF6

5. CONTRACTOR

NAME OF CONTRACTOR TELEPHONE NUMBER
Kennedy/Jenks Consultants, Inc. and AGS, Inc., 1V 415-243-2150
STREET ADDRESS (including City, State and Zip Code) EMAIL

275 Battery Street, .Ste 550, San Francisco, CA 94111

6. CONTRACT

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)
240955

DESCRIPTION OF AMOUNT OF CONTRACT

$17,000,000

NATURE OF THE CONTRACT (Please describe)

PRO.0168.B provides planning and engineering services for large diameter water transmission
pipeline facility projects identified within the water Enterprise Capital Improvement Program
under the direction of the SFPUC Engineering Management Bureau. The consultants will prove

planning and engineering design and support services including geotechnical field
explorations, investigations, and Taboratory testing, hydraulic modeling, corrosion testing
and evaluation, condition inspection and assessment of existing transmission pipelines,
assessment of seismic vulnerabilities of transmission pipelines crossing earthquake faults,
site surveying in remote locations, hydraulic bypass and energy dissipation design for
powerhouses, preparation of reports for new and existing transmission pipelines and assist
the SFPUC to inspect, repair and/or replace these water transmission pipeline facilities.

7. COMMENTS

8. CONTRACT APPROVAL

This contract was approved by:
|:| THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

E] Board of Supervisors

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 2
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9. AFFILIATES AND SUBCONTRACTORS

List the names of (A). members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

1 London/KJ Keith CEO

2 Carlton/K3J Gary Board of Directors

3 Khamenehpour/AGS Bahram CEO

4 wong/AGS Tina other Principal officer

10

11

12

13

14

15

16

17

18

19

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 3
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9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 4
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9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

39

40

41

42

43

44

45

46

47

48

49

50

I:I Check this box if you need to include additional names. Please submit a separate form with complete information.
Select “Supplemental” for filing type.

10. VERIFICATION ‘

I have used all reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.

| certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct.

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR DATE SIGNED
CLERK

BOS Clerk of the Board

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 5



From: Oliveros Reyes, Jennifer

To: BOS Legislation, (BOS)

Cc: Gonzalez Valle, Adolfo (PUC); Spitz, Jeremy (PUC)

Subject: Agreement Amendment - Kennedy/Jenks Consultants, Inc. and AGS, Inc., Joint Venture - Engineering Services
for Transmission Pipeline - Not to Exceed $17,000,0000

Date: Friday, September 27, 2024 11:08:35 AM

Attachments: image001.png

Hello BOS team,

Please see the sharefile link for a proposed Resolution authorizing the General Manager of the San
Francisco Public Utilities Commission to execute Amendment No.1 to Contract No. PRO.0168.8,
Engineering Services for Transmission Pipelines, with Kennedy/Jenks Consultants, Inc. and AGS, Inc.,
Joint Venture, increasing the contract by $10,000,000 with no change to the term, for a total not-to-
exceed amount of $17,000,000 and a total duration of eight years, to provide additional engineering
design and support services for five transmission pipeline capital improvement projects funded by
the Water Enterprise Capital Improvement Program, pursuant to Charter Section 9.118(b).

The following is a list of accompanying documents:

) Cover Letter ( Word Doc Version)

. Proposed Resolution (Word Doc Version)

. SFPUC Resolution No. 21-0117 (PDF Version)

. PRO.0168.B Executed Agreement (PDF Version)
° Draft Amendment No. 1 (Word Doc Version)

. PR0O.0168.B Form 126 (PDF Version)

. CSC Approval (PDF Version)

. SFPUC Resolution No.24-0208 (PDF Version)

Sharefile Link

Please contact Jeremy Spitz at jspitz@sfwater.org if you need any additional information on these
items.

Thank you,
Jenny

Jennifer Oliveros Reyes (she/her/ella)
Policy & Government Affairs

San Francisco Public Utilities Commission
Cellphone: 628-249-8600

joliverosreyes(@sfwater.org
ﬁ San Francisco
: Water

Services af the Zan Francsco Put Urilities Camimssan
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